Case 3:19-cv-01628-LAB-AHG Document 807-2 Filed 05/31/22 PagelD.15266 Page 1 of 17

O 0 9 O n A~ W N =

[\ S T N T NG T N0 T NG N N T N T N S e e e e S =y
N N L A WD = O O 0NN R WD = O

28

LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

DAVID R. ZARO (BAR NO. 124334

ALLEN MATKINS LECK GAMBL
MALLORY & NATSIS LLP

865 South Figueroa Street, Suite 2800

Los Angeles, California 90017-2543

Phone: (213) 622-5555

Fax: _(1213) 20-8816 .

E-Mail: dzaro@allenmatkins.com

EDWARD G. FATES (BAR NO. 227809)
ALLEN MATKINS LECK GAMBLE

MALLORY & NATSIS LLP
One American Plaza
600 West Broadway, 27th Floor
San Diego, California 92101-0903
Phone: %19) 233-1155
Fax: (619) 233-1158 .
E-Mail: tfates@allenmatkins.com

Attorneys for Receiver
KRISTA FREITAG

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V.

GINA CHAMPION-CAIN and ANI
DEVELOPMENT, LLC,

Defendants.

AMERICAN NATIONAL
INVESTMENTS, INC.,

Relief Defendant.

4854-1255-0690.1

Case No. 3:19-cv-01628-LAB-AHG

Ctrm: 14A
Judge Hon. Larry Alan Burns

DECLARATION OF KRISTA L.
FREITAG IN SUPPORT OF IN
SUPPORT OF MOTION FOR
ORDER:

%1 APPROVING RECEIVER'S
COMMENDED TREATMENT OF
CLAIMS (ALLOWED,
DISALLOWED, DISPUTED);

2) APPROVING DISTRIBUTION
ETHODOLOGY; AND

%? APPROVING PROPOSED
STRIBUTION PLAN

Date: TBD
Time: TBD
Courtroom: 14A
Judge: Hon. Larrv Alan Burns




Case 3:19-cv-01628-LAB-AHG Document 807-2 Filed 05/31/22 PagelD.15267 Page 2 of 17

O 0 9 O n A~ W N =

[\ S T N T NG T N0 T NG N N T N T N S e e e e S =y
N N L A WD = O O 0NN R WD = O

28

LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

I, Krista Freitag, declare:

1. I am the Court-appointed permanent receiver for Defendant ANI
Development, LLC, Relief Defendant American National Investments, Inc., and
their subsidiaries and affiliates ("Receivership Entities"). I make this declaration in
support of my Motion for Order: (1) Approving Receiver's Recommended
Treatment of Claims (Allowed, Disallowed, Disputed); (2) Approving Distribution
Methodology; and (3) Approving Proposed Distribution Plan ("Motion"). I have
personal knowledge of the facts stated herein, and if called upon to do so, I could
and would personally and competently testify to them.

2. On August 28, 2019, the Securities and Exchange Commission filed
this action against Defendants Gina Champion-Cain (““Cain”) and ANI
Development, LLC, and Relief Defendant American National Investments, Inc.
Cain later admitted to perpetrating a Ponzi scheme, raising hundreds of millions of
dollars from investors for purported short-term, high-interest loans to applicants for
liquor licenses (the "Scheme") and pled guilty to criminal charges. The purported
loans were a sham and Cain was using monies raised from investors to among other
things, support the business operations of her affiliated entities and to make sham
interest and principal payments to earlier investors.

3. On September 3, 2019, this Court entered the Order; Granting the
Parties' Joint Motion and Stipulated Request by all Parties for Preliminary
Injunction Order and Order (1) Freezing Assets; (2) Requiring Accounts; (3)
Prohibiting the Destruction of Documents; and (4) Appointing a Permanent
Receiver (the "Appointment Order"). Dkt. 6. The Appointment Order directed
me to make an accounting, as soon as practicable.

4. Accordingly, I and my team completed our (a) review and analysis of
the bank records, and books and records of the numerous Receivership Entities,

(b) evaluation of the Scheme’s sources of funds, and (c) evaluation of the Scheme’s

use of funds. The “Forensic Accounting Report”, filed on April 30, 2021 (Dkt.

4854-1255-0690.1 -2-
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No. 659), summarizes the complicated and voluminous transactional history of the
Receivership Entities' bank accounts (as well as certain Chicago Title accounts and
certain Kim Peterson-related bank accounts) for the period from May 27, 2011 to
September 3, 2019.

5. Considering that the facts underlying the Ponzi scheme are not disputed
and have been admitted by Cain in connection with her guilty plea in the related
criminal case (See United States of America v. Gina Champion-Cain, Case No. 20-
cr-02115-LAB-1, Dkt. 5, Plea Agreement July 22, 2020), the focal point of the
accounting became the identification of investor-specific data and prospective
recoveries for the receivership estate.

Implementation of the Claims Process

6. On June 3, 2021 and October 14, 2021, I filed and the Court approved

my Motion for Order (1) Approving Procedures for the Administration of Claims
Against the Receivership Estate; (2) Setting Claims Bar Date; and (3) Approving
Claims Bar Date Notice and Proof of Claim Forms (respectively, the "Claims
Motion" and “Claims Motion Order”). Dkt. 681, 716. The Claims Motion Order
directed me to send Claims Bar Date Notices, Proof of Claim Forms, and W9 forms
to Claimants no later than November 29, 2021. In the Proof of Claim Forms sent to
all known prospective Investor Claimants, I embedded a Unique Identifier and a
schedule showing my MIMO Net Loss calculation, which included transaction level
detail, as well as each Investor Claimant’s total Money In (all payments into the
Scheme from Investor Claimants), total Money Out (both pre and post receivership
payments made to Investor Claimants) and Prior Recovery Rate (calculated as Total
Money Out divided by Total Money In). Prospective Investor Claimants were also
invited to provide additional documentation for review and evaluation in the event
they disputed my calculation of their MIMO Net Loss. I included details on third-
party settlements (if such payments had already occurred) and explained that any

payments made to Investor Claimants from third-parties thereafter would reduce

4854-1255-0690.1 -3-




Case 3:19-cv-01628-LAB-AHG Document 807-2 Filed 05/31/22 PagelD.15269 Page 4 of 17

O 0 9 O n A~ W N =

[\ S T N T NG T N0 T NG N N T N T N S e e e e S =y
N N L A WD = O O 0NN R WD = O

28

LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

their MIMO Net Loss (and, as discussed below, simultaneously increase their Prior
Recovery Rates).

7. The Forensic Accounting Report reflected that there were
approximately 325 unique losing investors, with an aggregate net loss of
approximately $184 million. Having now completed the claims process, the final
accounting reflects that 405 unique investors, 308 of whom were losing Investor
Claimants,' paid approximately $389 million into the Scheme and received
approximately $226 million from the Scheme. After adjusting for the “Net
Winners” - Investor Claimants with Prior Recovery Rates of more than 100% - the
aggregate pre-receivership MIMO Net Loss is approximately $183 million. Since
my appointment, the investors have also reportedly received nearly $164 million
from third-party settlements.> After deducting the $128 million of these post-
receivership third-party settlements made against MIMO Net Losses,’ the aggregate

MIMO Net Loss for the pre-receivership losing Investor Claimants (total money

There are several reasons why the Forensic Accounting Report and investor-
specific numbers presented herein differ. For example, certain investors imnvested
multiple times, through different (but affiliated) entities, through personal
accounts, trust accounts and through retirement custodial accounts, or through
joint accounts. When the Forensic Accounting Report was filed, it generally
reflected each of these as a unique investor; however, as anticipated, during the
claims process, many affiliated investments have been combined and netted.
Furthermore, there are investors who were deemed net losers in the Forensic _
Accounting Report, but who are now known to be net winners either due to third-
party settlement payment activity or due to the aggregation of affiliated
ivestments (e.g., a losing investor was affiliated with a Net Winner and when
gr%grecgrated, the net profits exceeded the net losses).

e CTC settlement amounts reflected herein represent the total and gross
amounts of the settlements (gross of legal fees) reported to me. As further
discussed below, the settlement amount, for purposes of a receivership claim
does not get reduced by legal fees paid By investors, if any. This amount does
not include the ap%rommate $22.3 million that will be paid to the receivership
and distributed to Plaintiff Investors (as defined therein) under the proposed
Global Settlement, if the Court approves same.

3 CTC states that it has paid nearly 5164 million in settlements to investors. Of this
amount, approximately $36 million went to two investors in excess of their
MIMO Net Losses, so the amount paid toward MIMO Net Losses is
approximately $128 million.

4854-1255-0690.1 -4-
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paid into the Scheme, less total money received from the Scheme and third parties)
is approximately $55 million.*

8. With respect to Trade Claims and Tax Claims, the Forensic Accounting
Report presented what I then believed might be approximately $1.5 million in non-
investor claims for amounts that potentially would be undisputed and owed to third
party creditors. Upon completion of the claims process, the total non-investor
claims filed totaled approximately $1.8 million, of which I am recommending
allowance of approximately $1.05 million and disallowance of approximately
$750,000.

The Rising Tide Distribution Method

9. Unlike a pro-rata distribution approach in which each claimant receives
a set percentage of their net loss, the Rising Tide distribution method brings all
claimants up to the same level of recovery,® factoring in both pre-receivership
recoveries and post-receivership recoveries. Rising Tide is the most equitable and
appropriate distribution method in this case primarily because Prior Recovery Rates
vary widely from investor to investor. Prior to the receivership, certain Investor
Claimants received payments from the Scheme reflecting a return of more than
100% of their actual payments made to Scheme, while others received no payments
from the Scheme at all. Furthermore, the vast majority of third-party settlement
payments from CTC have varied from 50% to 75% of MIMO Net Losses, which has
perpetuated the disparate recoveries among Investor Claimants. Accordingly, I
determined the Rising Tide distribution method to be the approach best suited for
the equitable treatment of all holders of Allowed Claims.

This amount does not tie to my recommended Allowed Claim amounts £>rimarily

due to the fact that not all investors with net losses submitted claims and a few

claims, after aggregation of affiliated investments, became net winners and thus I

am not recommending their claims be allowed.

> I cannot eliminate all together instances in which claimants will have different
rates of recovery because some claimants have already recovered nearly 100%,
100% or more than 100% of their net losses.

4854-1255-0690.1 -5-
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10.  The Rising Tide distribution method enables me to bring all holders of
Allowed Claims, to the greatest extent possible, up to an equivalent rate of recovery
of their net losses, thereby minimizing instances in which one claimant is
proportionally better off or worse off than others. Attached hereto as Exhibit B is a
narrative description of the Rising Tide method, along with an illustrative example.

11.  With respect to third-party settlement payments Investor Claimants
have received, some Investor Claimants elected to hire counsel and therefore may
have paid their counsel a portion of their gross settlement recovery. These attorney
fee payments, however, are not factored into the MIMO calculations or Prior
Recovery Rates. Investor Claimants who engaged counsel did so by choice (at their
own expense) and I believe that Investor Claimants who did not engage counsel
should not have to subsidize, through the receivership distribution process, the
attorney fee payments those Investor Claimants made. Therefore, using the gross
settlement amounts Investor Claimants received (as opposed to the net amounts after
attorney fees) is deemed more fair and equitable.

Results of the Claims Process

12.  The vast majority of Investor Claimants (291 investors or just over
94% of the 308 losing investors) accepted my calculations. Six (6) investors
disputed their MIMO Net Loss calculations, seven (7) investors disputed the MIMO
or Rising Tide method or treatment of their investments. Another four (4) investors
either failed to respond (despite repeated contact attempts) or advised my team that
they did not intend to submit a claim in the receivership.

13.  Attached hereto as Exhibit C is a table reflecting all recommended
Allowed Claims of Investor Claimants; this table includes 296 Unique Identifiers,

and each associated Investor Claimant’s claim details.

4854-1255-0690.1 -6-
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Disputed Investor Claims Recommended for Allowance at Receiver’s
MIMO Net L.oss Amount
14.  Six (6) Investor Claimants disputed my MIMO Net Loss calculation or

the applicability of MIMO to their claims, each of which is discussed below. In
each case where I identified a dispute with regard to the amount of a claim, I
requested the Claimant provide additional information or documentation to support
their position regarding the claim amount.® Attached hereto as Exhibit D is a table
reflecting these as well as the disputes regarding my use of MIMO and/or the Rising
Tide method. I recommend that all of these clams be allowed at the MIMO Net
Loss amounts, as reflected on Exhibit D.

15.  One Investor Claimant [Unique Identifier 443] disputes my calculation,
arguing that $5,000 of a payment he received from the Scheme should not be
considered Money Out because he subsequently paid the money to a friend. The
alleged $5,000 payment to a friend (pursuant to their side arrangement), however,
does not change the Investor Claimant’s MIMO because the payment does not alter
the funds that actually went into the Scheme from him or went out of the Scheme to
him. As such, I recommend this claim be allowed as reflected on Exhibit D.

16.  One Investor Claimant [Unique Identifier 147] disputes my calculation,
arguing she invested more money in the Scheme. This contention, however, is
based on investments that were continuously rolled over into new promissory notes
(and fictitious unpaid interest was added to the principal balances). These
“rollovers,” however, do not reflect actual cash transactions, so are not reflected in
an investor’s MIMO Net Loss calculation. I provided this investor with a thorough
response and support for her actual cash transactions, to which she did not respond.

As such, I recommend this claim be allowed as reflected on Exhibit D.

¢ Tand my staff worked diligently with Investor Claimants to address all questions
or disputes to the transactional details making up the net loss calculation; all but
these six were resolved/ultimately agreed upon ?althou h some of these mvestors
ultimately disputed the MIMO or Rising Tide methodology).

4854-1255-0690.1 -7-
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17.  One Investor Claimant [Unique Identifier 198] believes she transferred
an additional $50,000 to the Scheme ($10,000 and $40,000) via cashier’s checks.
However, she could not provide bank records to support her claim and the books
and records supporting my thorough forensic accounting do not reflect any deposits
of such amounts at or around the time the investor claims the payments were made.
As such, I recommend this claim be allowed as reflect on Exhibit D.

18.  One Investor Claimant [Unique Identifier 380] has refused to agree to
or sign his claim form until his pending settlement payment from CTC is received.
Assuming the payment has been or will be made, I recommend this claim be
allowed as reflected on Exhibit D. If for any reason, payment is not made by CTC, 1
would adjust this Investor Claimant’s MIMO Net Loss amount.

19. 2Budz Holdings, LL.C (“2Budz”) [Unique Identifier 305]. As
discussed in the Settlement Approval Motion (Dkt. 795), 2Budz is one of the seven
Non-Joining Plaintiffs that opposes the Bar Order that is a condition of the Global
Settlement. With respect to its claim in the receivership, 2Budz disputes that
$750,000 it received from the Scheme should be treated as Money-Out for purposes
of the MIMO calculation (2Budz also asserts that $12,454 it paid to ANI was
connected to the $750,000 transaction and therefore also should not be counted as
part of its MIMO calculation). See Exhibit E hereto. Therefore, 2Budz asserts that
its claim should be $737,546 greater than the Receiver’s calculation. I do not
believe it can be disputed, however, that the $750,000 at issue went directly from
the Scheme to 2Budz. Instead, 2Budz claims the $750,000 should not be counted
because ANI received an interest in 2Budz in exchange for the payment, and
therefore the $750,000 at issue was unrelated to its claim as an investor in the
Scheme.

20. The relevant transactions show that the $750,000 in payments that
2Budz received was related to investments in the Scheme by 2Budz and its

affiliates. 2Budz is owned by Wade Wakefield (through Wakefield Investments,

4854-1255-0690.1 -8-
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LLC) and Greg Glassberg. Mr. Wakefield also owns Wakefield Capital, LLC. At
the time the $750,000 at issue was paid, 2Budz had invested $1,500,000 into the
Scheme and Wakefield Capital had invested $3,625,000 into the Scheme.

Therefore, Mr. Wakefield appeared to be an investor capable of investing large
amounts into the Scheme. I believe Champion-Cain, wanting to impress

Mr. Wakefield and get him to invest more into the Scheme, offered to invest
$750,000 into 2Budz. Mr. Wakefield simultaneously offered to invest another
$2,000,000 into the Scheme. The exchange of funds took place almost concurrently,
with Wakefield Investments transferring $2,000,000 to the Scheme on June 18,
2018, and ANI transferring $500,000 to 2Budz on June 19, 2018 (and ANI later
transferring another $250,000 to 2Budz about six weeks later on August 6, 2018).
As aresult, I believe there is a direct nexus between the 2Budz and other Wakefield-
affiliated investments in the Scheme and the $750,000 paid to 2Budz, which
supports aggregating and netting the transactions for purposes of the 2Budz MIMO
claim.

21. CalPrivate Bank f/k/a San Diego Private Bank (“CalPrivate”)
[Unique Identifier 63]. CalPrivate does not dispute my calculation of its MIMO Net
Loss amount, which is $9,520,080.13. Instead, CalPrivate asserts that MIMO does
not apply to its claim because it has a first priority perfected security interest that
gives it the right to recover $12,475,000, plus interest, charges and attorneys’ fees
ahead of all other investors. See Exhibit F. CalPrivate contends that its filing of a
UCC financing statement with regard to the personal property of ANI Development,
LLC (“ANI”) entitles it to a secured interest which attaches to all proceeds I have
recovered.

22.  CalPrivate and ANI License Fund LLC (the “License Fund”) entered
into loan agreements whereby the License Fund borrowed the principal amount of
$12,500,000 (the “Loan”). License Fund was owned 80% by Kim Petersen and

20% by Cain. ANI, Kim Peterson and others guaranteed the Loan. In connection

4854-1255-0690.1 -9-
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with ANI’s guarantee, Cain executed security agreements which authorized the
filing of a UCC-1 financing statement (the “UCC-1"") generally granting CalPrivate
a security interest in ANI’s personal property. The UCC-1 was limited to ANI’s
personal property; it did not include assets of any other entities, nor did it reference
the CTC’s account at City National Bank (the “CNB Account”), CTC, or any
€SCrow.

23.  Like other investors in the Ponzi scheme, CalPrivate commenced
funding loans to fictitious applicants for liquor licenses via the transfer of funds,
which may have gone directly to CTC or indirectly to CTC through License Fund.
Like other investors, CalPrivate’s funds ended up being included in CTC’s
accounting of CTC escrow number DD-00102122 (the “Escrow”),” along with
funds from other investors in the Scheme.

24.  CalPrivate’s loan agreements incorporated many of the same terms as
those found in loan agreements executed by ANI with other investors. See
Exhibit F, Proof of Claim, Attachment 3, Change in Terms Agreement, p.1.
CalPrivate’s loan agreements provided that their loan proceeds were to be funded
pursuant to the fake “Chicago Title Company Escrow Agreement (Holding Funds)”
between ANI as Lender and CTC as Escrow Holder, in which the Escrow, was
“opened for the benefit of ....[Applicant], who is applying for approval of a transfer
to Applicant of a license issues by the ...[ABC]”. See Id., Exhibit B.

25. Ibelieve the Loan History with regard to CalPrivate’s Loan further
demonstrates that it was no more a lender than any other Investor Claimant. See
Exhibit G, Loan History. As confirmed by my accounting, CalPrivate did not
simply lend $12.475 million to the License Fund pursuant to some established line

of credit. Instead, CalPrivate participated in the Scheme by investing $43.5 million

7 Different numbers were assigned to the Escrow by CTC at different times, but

the number at the time the Appointment Order was entered was DD-00102122.
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pursuant to funding requests tied to fictitious licenses. Then, just like other Investor
Claimants in the Scheme, CalPrivate received loan payments based on fictitious
closings of sales of liquor licenses, amounting to over $34 million. Moreover, from
the start, just as other investors did, CalPrivate communicated directly with Cain,
who forged emails, documents and signatures of Chicago Title employees, Betty
Elixman and Della DuCharme.

Disputes Regarding the Use of MIMO or the Rising Tide Distribution

Method

26. Seven (7) Investor Claimants [Unique Identifiers 62, 199, 237, 247,
381, 384 and 385] ultimately disputed the MIMO method for calculating claims

and/or the Rising Tide distribution method.® In each case, these Investor Claimants
seek exceptions or special treatment based upon the timing of their investments or
their reinvestment of payouts (e.g., received payout and then reinvested those
dollars), the recovery rate calculation (e.g., pre-receivership payments received from
the Scheme should not be included in Prior Recovery Rate, only post-receivership
settlement payments), or similar arguments. | recommend these claims be allowed
pursuant to the MIMO Net Loss calculations reflected on Exhibit D.

Investor Claims Recommended to be Disallowed

27. Irecommend that 12 of the 308 possible investor claims be disallowed.
Exhibit I hereto reflects the claims I am recommending be disallowed. For four (4)
of these claims [Unique Identifiers 77, 158, 241, and 403], the investor either
advised my office they did not intend to file a claim or failed to file a claim despite
repeated attempts to contact said investor. Five (5) of these claims [Unique

Identifiers 25, 74, 184, 284, and 433] should be disallowed due to fact that the

Another approximately 30 Investor Claimants also stated that they were
reserving their rights to claim additional amounts such as interest, lost profits,
etc. These are not counted as disputes, however, because the Claims Motion
Order already established that MIMO will be used to calculate investor claims,
and that claims for interest, penalties, lost profits or other amounts would not be
allowed (at least not at this stage of the claims process).

4854-1255-0690.1 -11-




Case 3:19-cv-01628-LAB-AHG Document 807-2 Filed 05/31/22 PagelD.15277 Page 12 of

O 0 9 O n A~ W N =

[\ S T N T NG T N0 T NG N N T N T N S e e e e S =y
N N L A WD = O O 0NN R WD = O

28

LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

17

claims process confirmed or third-party settlement payment(s) the Investor
Claimants received resulted in a Prior Recovery Rate of 100% or greater.
Additionally, three (3) claims [Unique Identifiers 21, 345, and 362] should be
disallowed due to aggregation of affiliated investments with the same beneficial
owners; in these situations, the aggregate of investments resulted in the net loss
being more than offset by the net profit. Because the total recovery in the Scheme is
not expected to exceed 100%, I recommend these claims be disallowed; if the
recovery of funds changes such that it will exceed 100%, I would revisit this matter
and seek further relief from the Court.

Aggregator/Feeder Fund Claims Should be Disallowed

28. My office received two claims from Kim Peterson-related
aggregator/feeder fund entities — Kim Funding, LLC and ABC Funding Strategies,
LLC (“Peterson Funding Entities”)° — for the combined amount of approximately
$128 million. See Exhibits J and K hereto. Kim Peterson (“Peterson’) and Cain
were business partners in the Scheme, and, through the Peterson Funding Entities,
Peterson brought into the Scheme in the aggregate approximately $258 million and
received substantial profits in the process. In September 2021, I filed a Clawback
action against Kim Peterson and his related entities, including the Peterson Funding
Entities and other entities (“Peterson Parties), seeking to recover approximately
$12.7 million in profits they received in connection with the Scheme. Case No. 21-
cv-01620-LAB-AHG. On April 6, 2021, the Court granted me authority to expand
my complaint to include additional claims against the Peterson Parties. On May 18,
2022, I filed my First Amended Complaint for Fraudulent Transfer, Breach of
Fiduciary Duty, Fraud, Aiding and Abetting Breach of Fiduciary Duty, Aiding and
Abetting Fraud, and Civil Conspiracy.

? Thave not included these entities as part of the 308 unique losing investors or
405 unique investors because the two entities’ clients were considered Investor
Claimants (some of whom may have been pre-receivership Net Winners).

4854-1255-0690.1 -12-
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Recommendations Regarding Trade and Tax Claims

29.  Attached hereto as Exhibit L is a table reflecting all Trade and Tax
Creditor Claims submitted, and my recommended treatment thereof.

30. Three (3) Trade Creditor claims being disputed are for fees, expenses
or taxes already paid. One was paid through escrow of one of the receivership
properties. One reflected a duplicate invoice submitted and the other was for taxes
already paid. These Trade Creditors have been notified of the adjustment to their
allowed claims.

31. Three (3) Trade and Tax Creditor claims being disputed are for interest.
The Proof of Claim Form clearly stated an allowed claim shall not include claims
for interest, late fees, contract or other damages, legal fees, contingent or
unliquidated damages.

32. Three (3) Trade Creditor claim amounts are being disputed because I
did not authorize the service, fees and/or contract. These Trade Creditors have been
notified of the adjustment to their allowed claims.

33. Three (3) Tax Creditor claims are being disputed. Subsequent to
receipt of the claim, one taxing agency has confirmed no amount is owed. Another
is for property tax on a property not part of the receivership at the time the tax was
incurred. I have filed the necessary abetment paperwork to have the tax applied to
the correct owner. The third tax claim is for taxes that were previously paid.

34. A former short-term employee, Phong Luu, submitted a claim in the
amount of $3,410.63 for alleged labor code violations and associated waiting time
penalties. See Exhibit M hereto. Mr. Luu worked at one of the restaurants owned
by the Receivership Entities for a very short time — less than two weeks. The
Receivership Entities’ books and records show that Mr. Luu was paid all wages
owed to him at the time of his termination. Mr. Luu has not presented any
documentation in support of his claim that indicates otherwise. Therefore, I

recommend Mr. Luu’s claim be disallowed.
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35. A former employee, Jennifer Graf, who was terminated after my
appointment, submitted a claim for severance pay. See Exhibit N hereto. All
former employees were paid the wages owed to them at the time of their
termination, as well as for their accrued and unused PTO. No employees were paid
severance. | recommend Ms. Graf’s claim be disallowed.

36. An aggregator of investor funds, Merit Financial (“Merit”), which
profited from the Scheme and has a Clawback action pending against it (Case
No. 21-cv-01633-LAB-AHG), submitted a claim for alleged unreimbursed
expenses, as well as a “contingent” claim for contractual indemnity. Attached
hereto as Exhibit O is a copy of Merit’s Proof of Claim Form. I recommend Merit’s
claim be disallowed.

37. A contractor, Iconik Builders, Inc. (“Iconik™), submitted a claim for
unpaid pre-receivership construction work done at properties owned by the
Receivership Entities. Iconik, however, previously released all claims against the
Receivership Entities and the receivership estate as part of a Release Agreement that
was executed in connection with the Receiver’s sale of real property on which
Iconik had a mechanic’s lien. Iconik was paid $12,500 under the Release
Agreement. Therefore, Iconik has released all claims and should not have an
Allowed Claim. Attached hereto as Exhibit P and Q are copies of Iconik’s Proof of
Claim Form and Release Agreement.

38. A law firm, Noonan Lance Boyer & Banach, LLP (“Noonan™),
submitted a claim in the amount of $37,221.90 for pre-receivership and post-
receivership fees and costs. [ accept that Noonan provided legal services to one of
the Receivership Entities (Westlink Development) prior to the receivership and do
not dispute the pre-receivership portion of the claim. However, I did not request
that Noonan perform any post-receivership legal work. Instead, through my
counsel, I merely requested that Noonan transition their files for the matter they

were handling to counsel in Florida, which counsel handled the case against

4854-1255-0690. 1 -14-
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SunTrust Bank from that point on. Accordingly, Noonan should have an allowed
claim for pre-receivership services ($30,863.40), but should not have a claim for
post-receivership work ($6,358.50). Attached hereto as Exhibit R is a copy of
Noonan’s Proof of Claim Form.

Proposed Procedure for Future Adjustments to Allowed Claims

39. The Global Settlement is pending Court approval, and if approved,
Allowed Claim amounts for the Investor Claimants affected by the Global
Settlement will change. I am also aware that some Investor Claimants are
continuing to pursue potential recoveries from third parties on account of their
losses from the Scheme. As provided in the Claims Motion and the Proof of Claim
Forms that were sent to Investor Claimants, these recoveries (just like Investor
Claimant settlements with CTC) reduce Investor Claimants® MIMO net losses and
increase their Prior Recovery Rates. Investor Claimants are required to disclose
recoveries they obtain from third parties on their losses from the Scheme to me
whether they occurred prior to, during, or after the claims process. Moreover,
although I do not presently foresee that any adjustments will need to be made to
Allowed Claims for other reasons, it is possible that information may be learned in
the future that warrants such adjustments.

40. I believe it would unduly delay distributions from the receivership
estate if I had to file a noticed motion to adjust Allowed Claims, including Allowed
Claim amounts each time an Investor Claimant has a recovery from a third-party or
another issue arises warranting an adjustment. Therefore, in these instances, |
propose to file a “Notice of Allowed Claim Adjustment” with the Court,
identifying the applicable Investor Claimant(s) by Unique Identifier and stating the
applicable adjustment(s) to the Allowed Claim amount(s) and Prior Recovery
Rate(s). The notice will also be emailed (or, if I do not have an email address for
the Investor Claimant, mailed) to the applicable Investor Claimant(s). The Investor

Claimant(s) must then make any objection to the adjustment known to my office
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within 15 days and if the objection cannot be resolved during the 15-day period,
must file an objection with the Court within 10 days of the expiration of the 15-day
period. The Court can then determine the appropriate process to resolve the
objection. If there is no objection, the proposed adjustment(s) to the applicable
Allowed Claim amount(s) and Prior Recovery Rate(s) shall be automatically
approved without further order of the Court.

Proposed Distribution Plan

41. My proposed Distribution Plan is attached hereto as Exhibit A. The
key provisions of the Distribution Plan include that (a) the General Receivership
Funds will be distributed to all holders of Allowed Claims (this calculation will
occur first), (b) the CTC Settlement Funds will be distributed exclusively to Investor
Claimants with Allowed Claims (this calculation will occur second),'® and
(c) distributions will be made using the Rising Tide Distribution methodology. If
the Global Settlement is approved and my recommended treatment of claims
presented in the Motion is also approved, I estimate that holders of Allowed Claims
in the aggregate, factoring in post-receivership recoveries from third-parties, will
have a final recovery rate of at least 90% and likely closer to 95%.

42. At this point, in light of the pending Global Settlement, as well as the
unresolved claim disputes discussed herein, it is not feasible to determine or propose
that a specific amount of General Receivership Funds be distributed. Therefore, as
soon as it is feasible to propose an interim distribution, I propose and seek authority
determine, in my business judgment, the appropriate total amount of distributable
receivership funds (along with the corresponding reserve of remaining receivership
funds) and to file with the Court a “Notice of Interim Distribution” which will

include a table of the interim distributions to holders of Allowed Claims pursuant to

10" If approved, the CTC Settlement Funds will be calculated and distributed when
the final amount of available General Receivership Funds can be determined. In
%ther_l\;vords, CTC Settlement Funds will be distributed only in the Final

1stribution.
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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 Distribution Plan.

L. INTRODUCTION

This Distribution Plan, when approved by the Court, shall govern the
administration and distribution by the Receiver of funds recovered in connection
with the above-captioned Securities and Exchange Commission (“SEC”)
enforcement action.

On October 14, 2021, the Court approved the Receiver’s Motion (“Claims
Motion”) for Order (1) Approving Procedures for the Administration of Claims
Against the Receivership Estate; (2) Setting Claims Bar Date; and (3) Approving
Claims Bar Date Notice and Proof of Claim Forms (the “Claims Motion Order”).
Dkt. 681, 716. The Claims Motion Order directed the Receiver to complete the
claims process as set forth therein.

The Receiver and her staff have since worked diligently to implement the
tasks set forth in the Claims Motion and Claims Motion Order, and such tasks are
now complete. The Claims Motion Order provided that the Receiver file a motion
to allow and disallow claims and for approval of a distribution plan within 150 days
of the claims submission deadline (a/k/a the “Claims Bar Date” or December 31,
2021), or May 31, 2022. In accordance with the Claims Motion Order, the Receiver
hereby submits this Distribution Plan.

The Receiver proposes that, net of unpaid, approved and estimated
Administrative Expenses, the funds held by the Receiver be distributed in the
following two tranches:

o All funds recovered by the Receiver during the course of the

receivership (the “General Receivership Funds”), with the exception

of the CTC Settlement Funds, as defined below.

Exhibit A, Page 21
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o If the proposed Settlement and Mutual Release Agreement (“Global
Settlement”) between the Receiver and Chicago Title Company and
Chicago Title Insurance Company (together “CTC”) is approved, funds
to be paid to the receivership estate (the “CTC Settlement Funds”) by
CTC, less amounts to be distributed from the receivership to specific
Plaintiff Investors and the amounts to be paid directly to the four
unrepresented investors pursuant to the terms of the Global Settlement.
After subtracting these amounts, the remaining amount of the CTC
settlement payment, and thus the amount of the CTC Settlement Funds
is $2,051,421.40.

The General Receivership Funds (which is the vast majority of funds in the
receivership estate) shall first go to all holders of Allowed Claims, and the CTC
Settlement Funds shall then go to Investor Claimants with Allowed Claims.! All
distributions will be made pursuant to the Rising Tide distribution method, as
defined below.

The Receiver also proposes that, as soon as it is feasible to propose an interim
distribution and make interim distribution calculations in accordance with the
Court’s orders regarding Allowed Claims, the Global Settlement, and this
Distribution Plan, she will do so and file a “Notice of Interim Distribution” with
the Court, which will include a table of the proposed interim distribution amounts to
holders of Allowed Claims? along with resulting MIMO Net Loss amounts and
recovery rates updated to reflect payment of the proposed distribution amounts. If
there is no objection to the Notice of Interim Distribution (proposed objection

procedures are laid out below in Section III(A)), the Receiver will issue interim

I If approved, the CTC Settlement Funds will be calculated and distributed when
the final amount of available General Receivership Funds can be determined. In
other words, CTC Settlement Funds will be distributed only in the Final
Distribution.

Investor Claimants with Allowed Claims will be identified by their Unique
Identifier.
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distribution checks to holders of Allowed Claims pursuant to the terms of this
Distribution Plan, the Notice of Interim Distribution and calculations provided

therein.

II. DEFINITIONS

Unless the context otherwise requires, and in addition to the terms defined
above, the following terms have the following meanings when used in their
capitalized forms herein. Such meanings are equally applicable to both the singular
and plural forms.

“Administrative Expenses” means payments arising from services
performed and activities undertaken on or after September 3, 2019, in connection
with the administration and operation of the receivership estate, including but not
limited to services rendered and expenses incurred by the Receiver, her attorneys,
accountants or other professionals; goods and services provided by vendors; as well
as other, ordinary expenses incurred in the operation of the Receivership Entities’
businesses. Administrative Expenses are not subject to the Distribution Plan. While
certain Administrative Expense may be estimated to establish a Cash reserve, all
fees and costs of the Receiver, her attorneys, accountants and other professionals are
subject to Court approval and will not be paid unless and until such approval has
been granted by the Court.

“Allowed Claim” means the claim of any Investor Claimant, Tax Claimant
or Trade Claimant against the Receivership Entities allowed by this Court pursuant
to an order entered in the above-captioned Receivership Case. An Allowed Claim
shall not include claims for interest, late fees, contract or other damages, contingent
or unliquidated damages, claims submitted by Defendants or their present/former
officers or directors, or claims submitted by those who have purchased Investor

Claims.
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“Cash” means all cash and cash equivalents of the Receivership Entities held
by the Receiver, including the CTC Settlement Funds and all other cash recovered
by the Receiver and/or paid to the receivership estate in the future.

“Claims Bar Date Notice” means the written notice from the Receiver to all
known or prospective Investor Claimants, Tax Claimants and Trade Claimants
regarding the claims process and Claims Bar Date. The notice was emailed to
Claimants with confirmed email addresses, mailed to Claimants without confirmed
email addresses, and published on the receivership website.

“Claims Bar Date” means the date that was sixty (60) days from the mailing
of the Claims Bar Date Notice by which executed Proof of Claim Forms must be
returned to and received by the Receiver, which date (December 31, 2021) was
identified in the Claims Bar Date Notice.

“Claim” means any claim for payment against the Receivership Entities
whether or not such right is reduced to judgment, liquidated, unliquidated,
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured or
unsecured.

“Claimant” means a holder of a Claim or potential Claim, which may or may
not be allowed by the Court.

“Court” means the United States District Court, Southern District of
California.

“Days” means calendar days, unless otherwise specified herein.

“Deficiency Notifications” means the Receiver’s written notice, made within
ninety (90) days of the Claims Bar Date, to each prospective Investor Claimant,
Trade Claimant or Tax Claimant of a dispute or deficiency with regard to a Claim.

“Dispute” means a written objection submitted on or before the Claims Bar
Date to the Receiver by a Claimant regarding the Claimant’s proposed Allowed

Claim amount.
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“Entities” or “Receivership Entities” means Defendant ANI Development,
LLC, Relief Defendant American National Investments, Inc., and their subsidiaries
and affiliates.

“Estate” or “Receivership Estate” means all assets, including but not
limited to Cash, loans, real and personal property, claims, causes of action, or rights
of recovery held by the Receiver on behalf of the Receivership Entities.

“Forensic Accounting Report” means the Receiver’s report on her forensic
accounting, which was filed on April 30, 2021 (Dkt. No. 659).

“Investor Claimant” means the holder of a Claim that arises from one or
more investments with or loans to the Ponzi scheme that is the subject of the
Receivership Case.

“MIMO” means the approved money-in/money-out method used by the
Receiver to calculate the Claims of Investor Claimants. The net loss, if any, for
each prospective Investor Claimant was determined by calculating the net amount of
each investor’s aggregate actual out of pocket payments made to the Scheme
(“Money-In”), less the aggregate amount of payments made back to that investor
from the Scheme and third-parties on account of their investments (“Money-Out”).

“MIMO Net Loss” means the net loss suffered by an Investor Claimant as
calculated on a MIMO basis.

“Motion” means the Receiver’s concurrently filed Motion for Order (1)
Approving Receiver’s Recommended Treatment of Claims (Allowed, Disallowed,
Disputed), (2) Approving Distribution Methodology, and (3) Approving Proposed
Distribution Plan.

“Net Winner” means Investor Claimants whose Money Out exceeded their
Money In.

“Prior Recovery Rate” means the aggregate amount of Money Out divided

by aggregate amount of Money In.
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“Proof of Claim Form” means the form which was transmitted with the
Claims Bar Date Notice to each prospective Investor Claimant, Tax Claimant and
Trade Claimant in order to determine such claimant’s Allowed Claim amount (if
any), the correct name of the payee, and the mailing address for distribution. The
Proof of Claim Form also collected Claimant’s Social Security or Tax Identification
Numbers (via W9) and any other information needed relating to the tax treatment of
distributions.

“Receiver” means Krista L. Freitag, in her capacity as Court-appointed
permanent receiver for the Receivership Entities.

“Receivership Case” means that certain litigation, pending in the Court,
known as SEC v. Gina Champion-Cain and ANI Development, LLC, Defendants,
American National Investments, Inc. Relief Defendant, Case No. 3:19-cv-01628-
LAB-AHG, the Honorable Larry Alan Burns, presiding.

“Receivership Date” means September 3, 2019.

“Rising Tide Distribution” means the method used by the Receiver to
calculate distributions. In simple terms, the application of a so-called Rising Tide
analysis enables the Receiver to bring all holders of Allowed Claims, to the greatest
extent possible, up to an equivalent rate level of recovery, thereby minimizing
instances in which one Claimant is proportionally better or worse off than another.?
Attached as Exhibit B to the Receiver’s declaration in support of the Motion is a
narrative description of this method, along with illustrative examples.

“Tax Claimant” means the holder of a Claim that arising from unpaid local,
state, or federal taxes due from the Receivership Entities and payable prior to the

Receivership Date.

3 The Receiver cannot eliminate all together instances in which claimants will

have different rates of recovery because some claimants have already recovered
nearly 100%, 100% or more than 100% of their net losses.
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“Trade Claimant” means the holder of a Claim that arises from goods or
services provided to the Receivership Entities or any other type of Claim (other than
Claims of Investor Claimants and Tax Claimants) arising from the business or
operations of the Receivership Entities prior to the Receivership Date.

“Unique Identifier” means a unique number which was provided to Investor
Claimants with their Proof of Claim Forms so they can identify their Claims in
public filings.

III. TREATMENT OF CLAIMS

Other than as provided below with respect to the distribution of CTC
Settlement Funds to Investor Claimants with Allowed Claims only, the Receiver
proposes to treat all Claimants with Allowed Claims with equal priority. The
proposed amount of Allowed Claims of Trade Claimants and Tax Claimants is just
over $1 million, or approximately 2% of the proposed amount of Allowed Claims of
Investor Claimants. Although this enforcement action was filed by the SEC for the
primary purpose of stopping the ongoing harm to Investor Claimants and providing
for a recovery of their losses, the Receiver does not believe it would be fair or
equitable in this case to subordinate the claims of Trade Claimants and Tax
Claimants, which would mean they recover nothing on their Claims.*

It is appropriate, however, to treat the CTC Settlement Funds differently than
other general funds recovered by the Receiver and to distribute the CTC Settlement
Funds only to Investor Claimants with Allowed Claims. The CTC Settlement Funds
(after amounts are distributed by the Receiver to specific Investor Claimants
pursuant to the terms of proposed Global Settlement) are expected to be
$2,051,421.40. These settlement funds, if approved by the Court, will be paid to the
receivership estate by CTC in exchange for both a release of the receivership

estate’s claims against CTC and an order barring all claims against CTC arising

* For purposes of the Rising Tide calculation, Trade and Tax Creditor Allowed

Claim amounts will have a zero percent Prior Recovery Rate.
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from the Ponzi scheme, including pending claims asserted by Investor Claimants.
Therefore, the CTC Settlement Funds have a clear and direct nexus to the Allowed
Claims of Investor Claimants and should be distributed exclusively to Investor
Claimants in the final distribution.

IV. DISTRIBUTIONS

A. Establishment Of Cash Reserve and Interim Distributions

Given the ongoing litigation in state court, the proposed Global Settlement,
and the Claim Disputes discussed in the Motion, the Receiver is not currently able to
determine the amount of distributable Receivership Estate Cash (or the
corresponding Administrative Expense reserve amount) or calculate the distribution
amount to each holder of an Allowed Claim on an interim basis or otherwise.

As soon as it 1s feasible for the Receiver to determine, in her business
judgment, the appropriate total amount of distributable receivership funds (along
with the corresponding reserve of remaining receivership funds) in accordance with
the Court’s orders regarding Allowed Claims, the Global Settlement, and this
Distribution Plan, she will file a “Notice of Interim Distribution” with the Court,
which will include a table detailing the interim distribution amounts to holders of
Allowed Claims along with resulting MIMO Net Loss amounts and recovery rates
updated to reflect payment of the proposed distribution amounts. If the Receiver’s
recommendations in the Motion are approved and the Global Settlement is
approved, the Receiver expects to be able to determine the amount of distributable
Receivership Estate Cash (along with the corresponding Administrative Expense
Cash reserve amount), calculate the interim distribution amount to each holder of an
Allowed Claim, and file a Notice of Interim Distribution shortly thereafter.

In addition to being filed with the Court, the Notice of Interim Distribution

will be posted on the receivership website (www.anireceivership.com), emailed to

holders of Allowed Claims (provided email addresses have been provided to the

Receiver) and mailed to holders of Allowed Claims if the Receiver does not have
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email addresses for same. All holders of Allowed Claims will then have 15 days to
notify the Receiver’s office (via mail or email) of any objection to the calculation of
their interim distribution payment. If an objection is received and the Receiver is
unable to resolve the objection within the 15-day period, the objecting party will
then have 10 days to file a formal objection with the Court and the Court can
determine the appropriate process for resolving the objection, in which case the
Receiver will proceed with making interim distribution payments to all other holders
of Allowed Claims and hold in reserve the distribution payment to the objecting
Claimant until such time as the objection is resolved. The objection deadlines will
also be laid out in the Notice of Interim Distribution.

B. Rising Tide Distribution Method

The Receiver proposes that all distributions to holders of Allowed Claims be
made using the Rising Tide Distribution method. In simple terms, the application of
Rising Tide enables the Receiver to bring all holders of Allowed Claims, to the
greatest extent possible, up to an equivalent rate level of recovery, thereby
minimizing instances in which one Claimant is proportionally better or worse off
than another. Attached as Exhibit B to the Receiver’s declaration in support of the
Motion is a narrative description of this method, along with illustrative examples.
For the reasons discussed in the Motion, the Receiver believes this is the most fair
and equitable distribution method in this case.

C. Distribution Tranches

As noted above, the Receiver proposes to distribute Receivership Estate Cash
in two tranches, with the first tranche (the General Receivership Funds, net of a
reserve for Administrative Expenses) going to all holders of Allowed Claims with

equal priority,’ and the second tranche (CTC Settlement Funds expected to be

Distributions Igincludin any interim distribution) made from the General
Receivership Funds will be considered Money Out, and thus will increase the
Prior Recovery Rates for purposes of the final distribution calculations
(including the second tranche, if the Global Settlement is approved).

-10- Exhibit A, Page 29
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$2,051,421.40) going to Investor Claimants only.® In this regard, all holders of
Allowed Claims will share in the distribution of the vast majority of receivership
funds, and Investor Claimants with Allowed Claims will receive a smaller
supplemental amount derived from the Global Settlement. ’

D. Distribution Payments

Once a Notice of Interim Distribution has been filed with the Court, posted on
the receivership website, and emailed or mailed to interested parties as described
above, and once any objections thereto have been resolved, the Receiver will mail
distribution checks to holders of Allowed Claims in accordance with this
Distribution Plan and the Notice of Interim Distribution. At the appropriate time,
the Receiver shall request authority from the Court to make a final distribution of
remaining Receivership Estate Cash by way of a noticed motion.

Unless the holder of an Allowed Claim requests otherwise in writing,
distribution checks shall be made out to and mailed to the name and address
provided by the Claimant on the Proof of Claim Form. Some Claimants who made
investments through an IRA or 401(k) account have requested that their
distributions, or a portion thereof, go back to their IRA or 401(k) accounts, and
those requests will be honored. The tax treatment of the distributions is the
responsibility of each Claimant with an Allowed Claim and they should consult their

tax advisor for advice regarding the tax treatment of the distributions they receive.

6 If the Global Settlement is approved, the “Participation Right” CTC receives
thereunder does not include the right to share in the distribution of the CTC
Settlement Funds, meaning CTC will only share (pursuant to the terms of the
Participation Right in the Global Settlement) in the distribution of General
Recetvership Funds. _ o

7 If approved, the CTC Settlement Funds will be calculated and distributed when
the final amount of available General Receivership Funds can be determined. In
%ther_l\;vords, CTC Settlement Funds will be distributed only in the Final

1stribution.
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E. Uncashed Distributions

The Receiver shall conduct a reasonable investigation into distribution checks
that remain uncashed after 90 days of their issuance for the purpose of determining
if they were received and, if not, identifying current addresses for the applicable
holders of Allowed Claims. In the case of an interim distribution check, if a current
address can be identified, the payment will be reissued as soon as practicable. If
not, the applicable Claim will be extinguished and the Claimant with an Allowed
Claim shall forfeit the right to participate in further distributions; if a distribution is
made on an interim basis, the uncashed funds will go back in the General
Receivership Funds for future distribution to all holders with Allowed Claims.
Upon final distribution, any funds remaining in Receivership Estate accounts
120 days after all final distribution checks have been issued (or 60 days after a final
distribution check has been reissued) shall be turned over to the United States

Treasury upon discharge of the Receiver.

V. RETENTION OF JURISDICTION

The Court shall have and retain exclusive jurisdiction of matters arising out
of, and related to the Receivership Case and the Distribution Plan, among other
things, for the following purposes:

1. To consider any modifications to the Distribution Plan, to cure any
defect or omission, or reconcile any inconsistency in the Distribution Plan or any
order of the Court;

2. To hear and determine any objection or other dispute with respect to
Claims;

3. To protect the property of the Receivership Estate from adverse Claims
or interference inconsistent with the Distribution Plan;

4. To issue such orders in aid of execution of the Distribution Plan as may

be necessary and appropriate;
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5. To hear and determine all applications for compensation and
reimbursement of expenses of the Receiver and her professionals;
6. To recover all assets of the Receivership Estate, wherever located;
7. To hear and determine all litigation, causes of action and all
controversies, suits, and disputes that may arise in connection with the
interpretation, implementation, or enforcement of the Distribution Plan; and
8. To enter a Final Order closing the Receivership Case and discharging
the Receiver.
Dated: May 31, 2022 ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP
By: /s/ Edward G. Fates
EDWARD G. FATES
Attorneys for Receiver
KRISTA L. FREITAG
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Rising Tide Distribution Method

The Rising Tide Distribution Method works to address broad disparities among similarly
situated Investor Claimants with regard to the amounts they received from the Scheme, as well as
amounts recovered from third-parties, as a percentage of amounts they paid into the Scheme
before distributions are made from the receivership ("Prior Recovery Rate"). Specifically,
Rising Tide provides that Investor Claimants will not receive a distribution until all Investor
Claimants' Prior Recovery Rate is equal to the proposed post-receivership recovery rate further
described below ("Post-Recovery Rate"). The following presents a narrative description of the
Rising Tide Method, as well as some mathematical examples of how investor claims might be
calculated and compensated. To further assist with the understanding of this approach, a sample
scenario is also attached hereto.

1. As determined/ordered by the Court, the Receiver first determined the Net Loss of
each Investor Claimant on a Money-In-Money-Out ("MIMO") basis as the aggregate, out-of-
pocket, actual payments made by an Investor Claimant into the Scheme (“Money-In”), less the
aggregate, actual payments made to the Investor Claimant from the Scheme, including recoveries
from third-parties ("Money-Out"). This detail was included in each Investor Claimant’s Proof of
Claim Form sent with the Claims Bar Date Notice.

2. The Proof of Claims Forms also included the Prior Recovery Rate which was
calculated for each Investor Claimant as Money-Out divided by Money-In, expressed as a
percentage. For example, an Investor Claimant who invested $10,000 total in the Scheme and
received no payments from the Scheme would have a Prior Recovery Rate of 0%. An Investor

Claimant who invested $10,000 total in in the Scheme and received $15,000 in payments would

1198024.04/LA
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have a recovery rate of 150%. An Investor Claimant who paid invested $10,000 in the Scheme

and received $5,000 in payments would have a Prior Recovery Rate of 50%.

3. Once the MIMO Net Loss amounts and Prior Recovery Rates for all Investor
Claimants (along with the allowed amounts of Trade and Tax Claims) are confirmed and
approved by the Court, and assuming the Global Settlement is approved,' the Receiver would
perform two Rising Tide calculations.

a. Other than as specifically noted in this section and Section 4 below, the
calculation steps are the same for both Rising Tide calculations. The first
Rising Tide calculation would allocate the General Receivership Funds to all
holders of Allowed Claims; while the second would allocate the CTC
Settlement Funds to Investor Claimants with Allowed Claims.?

b. After the first Rising Tide calculations are completed, the second Rising Tide
would be performed to allocate CTC Settlement Funds exclusively to the
Investor Claimants with Allowed Claims.? The resulting Distribution Payment
from the General Receivership Funds in the first Rising Tide calculation
would be treated as Money-Out in paragraph 4 and subsequent steps. The
payment amounts made to Claimants with Allowed Claims would reflect the
sum of the Distribution Payments from the first and the second Rising Tide
calculations.

4. For the Rising Tide calculation, the Receiver would calculate the Post-Recovery
Rate across Investor Claimants as the sum of all Money-Out plus the funds available for

distribution divided by the sum of all Money-In. As noted above, the first Rising Tide

! If the Global Settlement is not approved, the second Rising Tide calculation would not be
necessary.

2 For purposes of the Rising Tide calculation, Trade and Tax Creditor Allowed Claim amounts
will have a zero percent Prior Recovery Rate.

3 If approved, the CTC Settlement Funds will be calculated and distributed when the final
amount of available General Receivership Funds can be determined. In other words, CTC
Settlement Funds will be distributed only in the Final Distribution.
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calculation would apply to all holders of Allowed Claims as the funds to be distributed are the
General Receivership Funds. In the second Rising Tide, the calculation applies only to Investor
Claimants with Allowed Claims and the funds available for distribution are the CTC Settlement
Funds.* The Post-Recovery Rate in each Rising Tide iteration represents the percentage
recovery each Claimant with Allowed Claims could have expected if they received payments
from the Scheme, prior to the distribution and through the distribution of the funds available, in
proportion to their Money-In. For example, if in the first Rising Tide calculation, the sum of all
Claimants’ Money-In were $10 million and the sum of all their Money-Out were $5 million, and
the General Receivership Funds were $1 million, then the Post Recovery Rate would be 60%
(($5 million plus $1 million) divided by $10 million). Thus, the resulting Distribution Payments
from this first Rising Tide calculation would result in each Investor Claimant with an Allowed
Claim achieving a 60% recovery (if their Prior Recovery Rate was below 60%).

5. Investor Claimants whose Prior Recovery Rate equals or exceeds the Post-
Recovery Rate will not receive a payment in the Rising Tide. All other Investor Claimants will
be deemed preliminarily eligible for a distribution payment in the Rising Tide. In this example,
Investor Claimants with Allowed Claims whose Prior Recovery Rates were greater than 60%
would not receive any of the General Receivership Funds, but all Investor Claimants with
Allowed Claims would now have a Prior Recovery Rate of no less than 60%. The aggregate
amount of Claims for the non-Investor Claimants with Allowed Claims would also achieve a
60% Prior Recovery Rate.

6. The Receiver will then perform the calculations in paragraphs 4 and 5 again for

the Investor Claimants with Allowed Claims preliminarily eligible for a distribution payment to

* The General Receivership Funds distributed will be treated as Money-Out for purposes of
calculating the Post-Recovery Rate in the second Rising Tide (interim distribution payments will
also be treated as Money-Out for purposes of final distribution calculations). For illustrative
purposes, the narrative explanation hereinafter applies to just the first calculation (the same
process would apply to the second calculation with the exception of the funds to be distributed
would reflect the CTC Settlement Funds and those eligible for participation would be Investor
Claimants with Allowed Claims).
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arrive at a Distribution Recovery Rate. Any eligible Investor Claimant whose Prior Recovery
Rate exceeds the Distribution Recovery Rate will be deemed ineligible. This step will be
repeated, on an iterative basis, until the only remaining eligible Claimants with Allowed Claims
are those whose Prior Recovery Rate is less than the ultimate Distribution Recovery Rate.

7. The Receiver will then calculate each eligible Investor Claimant's Recovery
Amount as his/her/its Money-In multiplied by the final Distribution Recovery Rate. For
example, if the Distribution Recovery Rate is 60% in the first Rising Tide calculation and an
eligible Claimant's Money-In is $10,000, his/her/its Recovery Amount in the first Rising Tide
calculation will be $6,000.

8. The Receiver will then calculate each eligible Investor Claimant's Distribution
Payment from the funds available as his/her/its Recovery Amount less his/her/its (Previous)
Money-Out. If the eligible Investor Claimant in the example above had received $5,000 in
Money-Out, his/her/its Distribution Payment will be $1,000 ($6,000 less $5,000), which is the
amount that when combined with his/her/its previous payments received from the Scheme or
third-parties ($5,000) achieves his/her/its Recovery Amount. In other words, in each Rising Tide
calculation, all approved Investor Claimants, after receipt of the Distribution Payment, will have
Recovery Amounts such that when it is divided by their Money-In will not be less than the
Distribution Recovery Rate, or 60% in the Rising Tide calculation in this example.

9. If an eligible Claimant's Distribution Payment calculates to less than $10.00, the
eligible Claimant will not receive a Distribution Payment in the Rising Tide. Instead, all such
eligible Claimants will be deemed ineligible and the Distribution Recovery Rate for all other
eligible Claimants, and their associated Distribution Payments, will be recalculated, as provided

for in paragraphs 4 through 8, above.
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PRIOR AND POST RECOVERY RATE CALCULATION

DISTRIBUTION RECOVERY RATE CALCULATION

DISTRIBUTION RECOVERY RATE CALCULATION

DISTRIBUTION PAYMENT CALCULATION

STRAIGHT PRORATA CALCULATION (FOR COMPARISON)

Paragraph 4 from Rising Tide Paragraph 6 from Rising Tide Methodology (Fist Iteration) Paragraph 6 from Rising Tide Methodology (Second Iteration) Paragraphs 7 & 8 from Rising Tide Methodology
Prior Prior
L
Recovery Rate| Recovery . Distribution | Money I times| [Net Loss (Money Prior Prior
Net Loss for Each Rate for Prior Recovery Recovery Rate | Equal Recovery|  Previous (RTINS g, [NURNMROSM gecovery  Recove
Money In Money Out | (Money In less " | eiigible? MoneyIn | Money Out Eligible? Money In Money Out Rate for Each | Eligible? v au v Out) - Net i 4
Potential Each ° for k@ (from Second | Ratio (Recovery| Money Out Payment y [T Payment Rate-  Rate- Rising
Money Out) ¢ y Potential Claimant y Winner N
Claimant Potential Iteration) Amount) - Prorata Tide
] Eliminated
(Para2) Claimant
Investor 1 20,000.00 13,000.00 7,000.00 0.65 | Yes Investor 1 20,000.00 13,000.00 0.65 7,000.00 933.33 70% 65%]
investor 2 30,000.00 35,000.00 (5,000.00) 117 investor 2 Net Winner Eliminated
Investor 3 10,000.00 5,000.00 5,000.00 0.50 | Yes Investor 3 10,000.00 5,000.00 0.50 | Yes 10,000.00 5,000.00 0.50 | Yes (5,000.00), 0 5,000.00 57% 60%}
investor 4 5,000.00 2,000.00 3,000.00 040 | Yes investor 4 5,000.00 2,000.00 0.40 | Yes 5,000.00 2,000.00 040 | Yes (2,000.00) JEEEERSTN 3,00000 48% 60%
[Total a | 6500000 55,000.00 | 10,000.00 Total 35,000.00 | 20,000.00 15,000.00 7,000.00 Total (X 2,000.00 15,000.00
[Amount To be 2,000.00 [Amount To be 2,000.00 2,000.00
Distributed
ITotal Money Out plus Total Money Out
[Amount to be b | 57,0000 plus Amount to 22,000.00 9,000.00
Distributed be Distributed
Distribution Distribution
P
0st Recovery Rate bl a7.69% Recovery Rate 62.86% Recovery Rate 60.00%

(57,000/65,000)

(22,000/35,000)
ist Iteration

(9,000/15,000) - 2nd

iteration

Investor 2 is not eligible b/c Prior Recovery Rate is greater than Post Recovery Rate

Investor 2 was removed b/c Prior Recovery Rate is greater than Post

Recovery Rate

Investor 1 not eligible (Prior Recovery Rate is greater than Distribution

Recovery Rate)

Second interation is necessary to get to a Distribution Recovery Rate that all

Eligible Investors' Prior Recovery Rates are less than

Investor 1 was removed b/c Prior Recovery Rate s greater than first
Distribution Recovery Rate iteration

Investors 3 & 4 receive distribution as they are the only two
investors whose Prior Recovery Rates are less than the Distribution
Recovery Rate (second iteration)
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. Prior Recovery Rate
Investor Unique |Sum of Total Money [Sum of Total Money | Total Money In Less Re::fr:,:r:;ed (Sum of Total
Identifier In Out Total Money Out Allowed Claim Amount Money Out/Sum of
Total Money In)
1 325,000.00 (251,325.72) 73,674.28 73,674.28 77.33%
2 125,000.00 (87,500.00) 37,500.00 37,500.00 70.00%
3 190,000.00 (139,418.70) 50,581.30 50,581.30 73.38%
4 67,500.00 (47,250.00) 20,250.00 20,250.00 70.00%
9 400,000.00 (260,000.00) 140,000.00 140,000.00 65.00%
10 612,950.00 (564,443.00) 48,507.00 48,507.00 92.09%
11 97,250.00 (78,128.48) 19,121.52 19,121.52 80.34%
12 92,000.00 (60,939.88) 31,060.12 31,060.12 66.24%
13 135,000.00 (96,043.31) 38,956.69 38,956.69 71.14%
14 110,000.00 (72,862.90) 37,137.10 37,137.10 66.24%
15 500,000.00 (331,195.00) 168,805.00 168,805.00 66.24%
16 135,000.00 (89,422.65) 45,577.35 45,577.35 66.24%
17 50,000.00 (33,119.50) 16,880.50 16,880.50 66.24%
18 162,500.00 (135,558.66) 26,941.34 26,941.34 83.42%
22 65,000.00 (48,750.00) 16,250.00 16,250.00 75.00%
23 360,000.00 (254,464.11) 105,535.89 105,535.89 70.68%
24 365,700.00 (305,265.00) 60,435.00 60,435.00 83.47%
27 211,978.12 (151,135.44) 60,842.68 60,842.68 71.30%
28 98,000.00 (70,180.36) 27,819.64 27,819.64 71.61%
29 120,000.00 (85,935.14) 34,064.86 34,064.86 71.61%
30 250,000.00 (162,500.00) 87,500.00 87,500.00 65.00%
31 581,950.00 (491,751.74) 90,198.26 90,198.26 84.50%
32 1,660,000.00 (1,264,835.91) 395,164.09 395,164.09 76.19%
35 277,505.76 (183,903.03) 93,602.73 93,602.73 66.27%
36 450,000.00 (435,375.00) 14,625.00 14,625.00 96.75%
37 17,000.00 (11,900.00) 5,100.00 5,100.00 70.00%
39 225,000.00 (157,500.00) 67,500.00 67,500.00 70.00%
40 50,000.00 (35,806.31) 14,193.69 14,193.69 71.61%
41 850,000.00 (688,720.00) 161,280.00 161,280.00 81.03%
44 100,000.00 (82,104.39) 17,895.61 17,895.61 82.10%
45 250,000.00 (179,031.54) 70,968.46 70,968.46 71.61%
47 285,000.00 (202,949.89) 82,050.11 82,050.11 71.21%
48 200,000.00 (130,000.00) 70,000.00 70,000.00 65.00%
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Prior Recovery Rate

Investor Unique |Sum of Total Money [Sum of Total Money | Total Money In Less Re::frir:,::;ed (Sum of Total
Identifier In Out Total Money Out Allowed Claim Amount Money Out/Sum of
Total Money In)
50 1,800,000.00 (1,501,253.42) 298,746.58 298,746.58 83.40%
51 312,500.00 (278,375.00) 34,125.00 34,125.00 89.08%
53 570,000.00 (432,300.00) 137,700.00 137,700.00 75.84%
54 200,000.00 (162,209.05) 37,790.95 37,790.95 81.10%
55 100,000.00 (72,840.55) 27,159.45 27,159.45 72.84%
56 25,000.00 (22,375.00) 2,625.00 2,625.00 89.50%
57 260,000.00 (173,322.50) 86,677.50 86,677.50 66.66%
58 180,000.00 (117,000.00) 63,000.00 63,000.00 65.00%
59 325,000.00 (238,925.08) 86,074.92 86,074.92 73.52%
61 1,600,000.00 (1,364,024.52) 235,975.48 235,975.48 85.25%
62 375,000.00 (296,250.00) 78,750.00 78,750.00 79.00%
63 43,595,880.00 (34,075,799.87) 9,520,080.13 9,520,080.13 78.16%
64 500,000.00 (395,646.28) 104,353.72 104,353.72 79.13%
65 100,000.00 (70,000.00) 30,000.00 30,000.00 70.00%
66 984,750.00 (947,325.00) 37,425.00 37,425.00 96.20%
67 82,989.50 (68,423.10) 14,566.40 14,566.40 82.45%
69 325,000.00 (227,500.00) 97,500.00 97,500.00 70.00%
70 181,274.83 (117,828.64) 63,446.19 63,446.19 65.00%
71 239,000.00 (152,044.77) 86,955.23 86,955.23 63.62%
73 100,000.00 (89,531.70) 10,468.30 10,468.30 89.53%
75 1,926,886.01 (1,890,405.73) 36,480.28 36,480.28 98.11%
76 100,000.00 (72,090.96) 27,909.04 27,909.04 72.09%
78 130,000.00 (108,400.00) 21,600.00 21,600.00 83.38%
79 200,000.00 (139,750.00) 60,250.00 60,250.00 69.88%
80 721,676.95 (469,090.02) 252,586.93 252,586.93 65.00%
81 50,000.00 (35,806.31) 14,193.69 14,193.69 71.61%
82 500,000.00 (362,447.75) 137,552.25 137,552.25 72.49%
83 200,000.00 (142,676.00) 57,324.00 57,324.00 71.34%
84 200,000.00 (138,178.49) 61,821.51 61,821.51 69.09%
86 20,000.00 (14,000.00) 6,000.00 6,000.00 70.00%
90 358,250.00 (256,552.20) 101,697.80 101,697.80 71.61%
91 100,000.00 (65,000.00) 35,000.00 35,000.00 65.00%
92 100,000.00 (71,612.62) 28,387.38 28,387.38 71.61%
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Prior Recovery Rate

Investor Unique |Sum of Total Money [Sum of Total Money | Total Money In Less Re::frir:,::;ed (Sum of Total
Identifier In Out Total Money Out Allowed Claim Amount Money Out/Sum of
Total Money In)
93 215,000.00 (150,500.00) 64,500.00 64,500.00 70.00%
106 125,000.00 (95,838.64) 29,161.36 29,161.36 76.67%
107 50,000.00 (39,650.00) 10,350.00 10,350.00 79.30%
108 1,250,000.00 (1,058,850.68) 191,149.32 191,149.32 84.71%
109 150,000.00 (109,041.37) 40,958.63 40,958.63 72.69%
114 1,040,551.19 (676,358.27) 364,192.92 364,192.92 65.00%
115 100,000.00 (80,750.00) 19,250.00 19,250.00 80.75%
116 8,500,000.00 (6,215,316.13) 2,284,683.87 2,284,683.87 73.12%
117 700,000.00 (547,986.37) 152,013.63 152,013.63 78.28%
118 800,000.00 (621,746.18) 178,253.82 178,253.82 77.72%
119 543,010.00 (387,400.00) 155,610.00 155,610.00 71.34%
120 370,000.00 (240,500.00) 129,500.00 129,500.00 65.00%
121 100,000.00 (70,250.00) 29,750.00 29,750.00 70.25%
122 337,363.16 (293,827.48) 43,535.68 43,535.68 87.10%
123 400,000.00 (260,000.00) 140,000.00 140,000.00 65.00%
124 114,800.00 (82,211.28) 32,588.72 32,588.72 71.61%
125 250,000.00 (197,602.74) 52,397.26 52,397.26 79.04%
127 100,000.00 (86,722.35) 13,277.65 13,277.65 86.72%
129 80,000.00 (41,600.00) 38,400.00 38,400.00 52.00%
130 150,000.00 (107,418.92) 42,581.08 42,581.08 71.61%
131 1,627,667.42 (1,373,768.27) 253,899.15 253,899.15 84.40%
135 20,000.00 (17,150.00) 2,850.00 2,850.00 85.75%
136 132,450.00 (92,715.00) 39,735.00 39,735.00 70.00%
137 350,000.00 (258,759.40) 91,240.60 91,240.60 73.93%
139 160,500.00 (114,938.25) 45,561.75 45,561.75 71.61%
140 6,000,000.00 (108,186.29) 5,891,813.71 5,891,813.71 1.80%
142 200,000.00 (153,928.88) 46,071.12 46,071.12 76.96%
143 1,115,281.25 (1,094,240.19) 21,041.06 21,041.06 98.11%
144 110,000.00 (77,000.00) 33,000.00 33,000.00 70.00%
146 100,000.00 (70,250.00) 29,750.00 29,750.00 70.25%
147 183,650.00 (152,555.00) 31,095.00 31,095.00 83.07%
150 1,425,000.00 (1,364,931.54) 60,068.46 60,068.46 95.78%
151 20,000.00 (14,000.00) 6,000.00 6,000.00 70.00%
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. Prior Recovery Rate
Investor Unique |Sum of Total Money [Sum of Total Money | Total Money In Less Re::fr:,:r:;ed (Sum of Total
Identifier In Out Total Money Out Allowed Claim Amount Money Out/Sum of
Total Money In)
152 200,000.00 (134,112.50) 65,887.50 65,887.50 67.06%
154 60,000.00 (50,806.31) 9,193.69 9,193.69 84.68%
162 350,000.00 (310,287.19) 39,712.81 39,712.81 88.65%
164 45,000.00 (32,225.68) 12,774.32 12,774.32 71.61%
166 50,000.00 (35,806.31) 14,193.69 14,193.69 71.61%
167 508,295.00 (508,092.32) 202.68 202.68 99.96%
168 125,000.00 (114,463.52) 10,536.48 10,536.48 91.57%
169 134,911.49 (87,692.47) 47,219.02 47,219.02 65.00%
170 402,868.63 (261,864.61) 141,004.02 141,004.02 65.00%
171 600,000.00 (390,000.00) 210,000.00 210,000.00 65.00%
173 480,435.64 (312,283.17) 168,152.47 168,152.47 65.00%
174 50,000.00 (30,000.00) 20,000.00 20,000.00 60.00%
175 2,268,750.00 (1,365,000.00) 903,750.00 903,750.00 60.17%
176 259,500.00 (181,650.00) 77,850.00 77,850.00 70.00%
177 500,000.00 (365,115.45) 134,884.55 134,884.55 73.02%
179 419,500.00 (204,240.00) 215,260.00 215,260.00 48.69%
180 140,000.00 - 140,000.00 140,000.00 0.00%
181 440,000.00 (295,462.56) 144,537.44 144,537.44 67.15%
182 40,000.00 (26,000.00) 14,000.00 14,000.00 65.00%
183 10,000.00 (7,000.00) 3,000.00 3,000.00 70.00%
185 1,729,000.00 (1,275,214.57) 453,785.43 453,785.43 73.75%
186 496,981.24 (354,854.73) 142,126.51 142,126.51 71.40%
187 25,000.00 (17,500.00) 7,500.00 7,500.00 70.00%
189 185,000.00 (120,250.00) 64,750.00 64,750.00 65.00%
190 150,000.00 (97,500.00) 52,500.00 52,500.00 65.00%
191 997,000.00 (690,182.42) 306,817.58 306,817.58 69.23%
192 50,000.00 (33,119.50) 16,880.50 16,880.50 66.24%
193 1,000,000.00 (718,101.36) 281,898.64 281,898.64 71.81%
194 50,000.00 (33,119.50) 16,880.50 16,880.50 66.24%
195 50,000.00 (35,806.31) 14,193.69 14,193.69 71.61%
196 50,000.00 (32,500.00) 17,500.00 17,500.00 65.00%
198 100,000.00 (56,000.00) 44,000.00 44,000.00 56.00%
199 150,000.00 (119,250.34) 30,749.66 30,749.66 79.50%
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. Prior Recovery Rate
Investor Unique |Sum of Total Money [Sum of Total Money | Total Money In Less Re::fr:,:r:;ed (Sum of Total
Identifier In Out Total Money Out Allowed Claim Amount Money Out/Sum of
Total Money In)
201 250,000.00 (179,031.54) 70,968.46 70,968.46 71.61%
202 300,000.00 (199,016.47) 100,983.53 100,983.53 66.34%
203 350,000.00 (243,376.73) 106,623.27 106,623.27 69.54%
204 250,000.00 (164,608.35) 85,391.65 85,391.65 65.84%
205 200,000.00 (188,513.75) 11,486.25 11,486.25 94.26%
206 330,000.00 (227,099.83) 102,900.17 102,900.17 68.82%
208 143,374.00 (141,773.05) 1,600.95 1,600.95 98.88%
209 163,052.91 (114,137.04) 48,915.87 48,915.87 70.00%
210 100,000.00 (76,745.68) 23,254.32 23,254.32 76.75%
211 500,000.00 (403,823.29) 96,176.71 96,176.71 80.76%
212 500,000.00 (395,395.34) 104,604.66 104,604.66 79.08%
213 550,000.00 (467,824.25) 82,175.75 82,175.75 85.06%
215 50,000.00 (35,806.31) 14,193.69 14,193.69 71.61%
218 200,000.00 (127,750.00) 72,250.00 72,250.00 63.88%
219 67,500.00 (53,719.69) 13,780.31 13,780.31 79.58%
221 148,794.24 (98,559.66) 50,234.58 50,234.58 66.24%
222 1,625,000.00 (1,143,484.96) 481,515.04 481,515.04 70.37%
223 168,430.62 (111,566.35) 56,864.27 56,864.27 66.24%
226 3,625,000.00 - 3,625,000.00 3,625,000.00 0.00%
229 200,000.00 (130,000.00) 70,000.00 70,000.00 65.00%
230 1,000,000.00 (671,000.00) 329,000.00 329,000.00 67.10%
231 150,000.00 (147,997.50) 2,002.50 2,002.50 98.67%
234 116,000.00 (83,070.63) 32,929.37 32,929.37 71.61%
235 100,000.00 (85,138.89) 14,861.11 14,861.11 85.14%
236 926,150.00 (901,688.92) 24,461.08 24,461.08 97.36%
237 10,000,000.00 (9,400,183.03) 599,816.97 599,816.97 94.00%
238 1,000,000.00 (820,796.47) 179,203.53 179,203.53 82.08%
239 130,000.00 (102,700.00) 27,300.00 27,300.00 79.00%
240 750,000.00 (487,500.00) 262,500.00 262,500.00 65.00%
243 250,000.00 (178,937.52) 71,062.48 71,062.48 71.58%
244 250,000.00 (199,034.93) 50,965.07 50,965.07 79.61%
245 400,000.00 (322,566.31) 77,433.69 77,433.69 80.64%
246 250,000.00 (162,500.00) 87,500.00 87,500.00 65.00%
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Prior Recovery Rate

Investor Unique |Sum of Total Money [Sum of Total Money | Total Money In Less Re::frir:,::;ed (Sum of Total
Identifier In Out Total Money Out Allowed Claim Amount Money Out/Sum of
Total Money In)
247 8,200,991.67 (6,310,079.69) 1,890,911.98 1,890,911.98 76.94%
249 400,000.00 (286,450.46) 113,549.54 113,549.54 71.61%
251 1,000,000.00 (847,729.46) 152,270.54 152,270.54 84.77%
252 1,805,000.00 (1,466,547.64) 338,452.36 338,452.36 81.25%
254 100,000.00 (65,000.00) 35,000.00 35,000.00 65.00%
255 75,000.00 (53,709.46) 21,290.54 21,290.54 71.61%
256 35,000.00 (17,250.00) 17,750.00 17,750.00 49.29%
257 300,000.00 (215,385.21) 84,614.79 84,614.79 71.80%
258 200,000.00 (144,050.41) 55,949.59 55,949.59 72.03%
260 50,000.00 (39,500.00) 10,500.00 10,500.00 79.00%
264 1,175,000.00 (823,785.37) 351,214.63 351,214.63 70.11%
265 7,550,000.00 (6,542,090.48) 1,007,909.52 1,007,909.52 86.65%
266 225,000.00 (177,000.00) 48,000.00 48,000.00 78.67%
267 235,955.00 (196,443.50) 39,511.50 39,511.50 83.25%
270 325,000.00 (211,250.00) 113,750.00 113,750.00 65.00%
271 57,000.00 (41,025.00) 15,975.00 15,975.00 71.97%
272 58,450.00 (56,878.75) 1,571.25 1,571.25 97.31%
273 90,660.02 (58,929.01) 31,731.01 31,731.01 65.00%
274 10,000.00 (7,161.26) 2,838.74 2,838.74 71.61%
275 180,000.00 (143,100.00) 36,900.00 36,900.00 79.50%
276 391,250.00 (286,177.28) 105,072.72 105,072.72 73.14%
277 589,490.00 (508,695.88) 80,794.12 80,794.12 86.29%
279 180,000.00 (119,230.20) 60,769.80 60,769.80 66.24%
280 251,541.66 (196,236.83) 55,304.83 55,304.83 78.01%
282 150,000.00 - 150,000.00 150,000.00 0.00%
283 50,000.00 (37,588.88) 12,411.12 12,411.12 75.18%
285 350,000.00 (280,685.62) 69,314.38 69,314.38 80.20%
287 300,000.00 (227,612.17) 72,387.83 72,387.83 75.87%
288 78,121.60 (72,685.12) 5,436.48 5,436.48 93.04%
289 142,500.00 (116,580.41) 25,919.59 25,919.59 81.81%
295 635,102.11 (488,983.53) 146,118.58 146,118.58 76.99%
299 300,000.00 (255,544.93) 44,455.07 44,455.07 85.18%
301 85,000.00 (55,250.00) 29,750.00 29,750.00 65.00%
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Prior Recovery Rate

Investor Unique |Sum of Total Money [Sum of Total Money | Total Money In Less Re::frir:,::;ed (Sum of Total
Identifier In Out Total Money Out Allowed Claim Amount Money Out/Sum of
Total Money In)
302 205,000.00 (156,671.95) 48,328.05 48,328.05 76.43%
303 89,775.00 (78,967.50) 10,807.50 10,807.50 87.96%
304 200,000.00 (156,043.84) 43,956.16 43,956.16 78.02%
305 1,512,454.00 (1,433,250.00) 79,204.00 79,204.00 94.76%
307 1,500,000.00 (1,047,177.53) 452,822.47 452,822.47 69.81%
309 50,000.00 (46,250.00) 3,750.00 3,750.00 92.50%
310 10,000.00 (7,000.00) 3,000.00 3,000.00 70.00%
311 260,500.00 (245,841.63) 14,658.37 14,658.37 94.37%
312 20,398.00 - 20,398.00 20,398.00 0.00%
313 200,000.00 (130,000.00) 70,000.00 70,000.00 65.00%
314 50,000.00 (33,119.50) 16,880.50 16,880.50 66.24%
315 291,000.00 (272,700.00) 18,300.00 18,300.00 93.71%
316 4,811,156.17 (4,712,031.14) 99,125.03 99,125.03 97.94%
317 350,000.00 (337,580.83) 12,419.17 12,419.17 96.45%
318 370,000.00 (283,061.68) 86,938.32 86,938.32 76.50%
319 237,500.00 (230,975.00) 6,525.00 6,525.00 97.25%
320 25,000.00 (16,252.42) 8,747.58 8,747.58 65.01%
323 1,866,000.00 (1,781,300.00) 84,700.00 84,700.00 95.46%
324 250,000.00 (241,927.50) 8,072.50 8,072.50 96.77%
325 250,000.00 (198,330.96) 51,669.04 51,669.04 79.33%
327 543,775.00 (353,453.75) 190,321.25 190,321.25 65.00%
328 8,570,000.00 (6,369,517.19) 2,200,482.81 2,200,482.81 74.32%
329 1,400,000.00 (1,067,791.39) 332,208.61 332,208.61 76.27%
330 225,000.00 (150,750.00) 74,250.00 74,250.00 67.00%
331 75,000.00 (55,420.61) 19,579.39 19,579.39 73.89%
334 100,000.00 (82,415.10) 17,584.90 17,584.90 82.42%
335 70,000.00 (50,128.83) 19,871.17 19,871.17 71.61%
336 700,000.00 (534,955.36) 165,044.64 165,044.64 76.42%
338 423,287.36 (275,136.78) 148,150.58 148,150.58 65.00%
339 1,173,750.00 (951,821.86) 221,928.14 221,928.14 81.09%
340 50,000.00 (35,806.31) 14,193.69 14,193.69 71.61%
343 100,000.00 (73,158.40) 26,841.60 26,841.60 73.16%
344 201,594.83 (131,036.64) 70,558.19 70,558.19 65.00%
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. Prior Recovery Rate
Investor Unique |Sum of Total Money [Sum of Total Money | Total Money In Less Re::fr:,:r:;ed (Sum of Total
Identifier In Out Total Money Out Allowed Claim Amount Money Out/Sum of
Total Money In)
346 550,000.00 (471,250.00) 78,750.00 78,750.00 85.68%
347 91,000.00 (63,700.00) 27,300.00 27,300.00 70.00%
348 100,000.00 (65,000.00) 35,000.00 35,000.00 65.00%
349 200,000.00 (155,347.27) 44,652.73 44,652.73 77.67%
350 200,000.00 (148,538.72) 51,461.28 51,461.28 74.27%
351 203,750.00 (173,175.45) 30,574.55 30,574.55 84.99%
352 200,000.00 (130,000.00) 70,000.00 70,000.00 65.00%
354 170,500.00 (116,225.00) 54,275.00 54,275.00 68.17%
355 154,500.00 (123,673.65) 30,826.35 30,826.35 80.05%
356 100,000.00 (65,000.00) 35,000.00 35,000.00 65.00%
357 15,000.00 - 15,000.00 15,000.00 0.00%
359 250,000.00 (202,360.01) 47,639.99 47,639.99 80.94%
360 100,000.00 (65,000.00) 35,000.00 35,000.00 65.00%
361 250,000.00 (167,500.00) 82,500.00 82,500.00 67.00%
368 575,000.00 (547,417.81) 27,582.19 27,582.19 95.20%
370 75,000.00 (53,709.46) 21,290.54 21,290.54 71.61%
372 500,000.00 (403,077.39) 96,922.61 96,922.61 80.62%
373 200,000.00 (130,000.00) 70,000.00 70,000.00 65.00%
375 505,000.00 (393,215.77) 111,784.23 111,784.23 77.86%
376 100,000.00 (71,612.62) 28,387.38 28,387.38 71.61%
377 500,000.00 (148,219.09) 351,780.91 351,780.91 29.64%
378 50,000.00 (35,806.31) 14,193.69 14,193.69 71.61%
380 175,000.00 (157,431.25) 17,568.75 17,568.75 89.96%
381 581,692.91 (406,692.91) 175,000.00 175,000.00 69.92%
382 315,599.14 (205,139.44) 110,459.70 110,459.70 65.00%
383 50,000.00 (37,250.00) 12,750.00 12,750.00 74.50%
384 600,000.00 (533,706.74) 66,293.26 66,293.26 88.95%
385 195,000.00 (170,628.98) 24,371.02 24,371.02 87.50%
387 130,000.00 (93,096.40) 36,903.60 36,903.60 71.61%
388 1,925,000.00 (1,315,111.82) 609,888.18 609,888.18 68.32%
389 30,000.00 (24,593.35) 5,406.65 5,406.65 81.98%
390 400,000.00 (114,005.11) 285,994.89 285,994.89 28.50%
391 85,000.00 (82,952.84) 2,047.16 2,047.16 97.59%
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Prior Recovery Rate

Investor Unique |Sum of Total Money [Sum of Total Money | Total Money In Less Re::frir:,::;ed (Sum of Total
Identifier In Out Total Money Out Allowed Claim Amount Money Out/Sum of
Total Money In)
392 125,772.85 (90,920.85) 34,852.00 34,852.00 72.29%
394 100,000.00 (65,009.67) 34,990.33 34,990.33 65.01%
398 50,000.00 (33,500.00) 16,500.00 16,500.00 67.00%
399 50,000.00 (32,500.00) 17,500.00 17,500.00 65.00%
404 100,000.00 (71,612.62) 28,387.38 28,387.38 71.61%
405 664,000.00 (560,031.21) 103,968.79 103,968.79 84.34%
406 199,970.00 (147,461.86) 52,508.14 52,508.14 73.74%
411 100,000.00 (71,612.62) 28,387.38 28,387.38 71.61%
412 2,275.00 (1,592.50) 682.50 682.50 70.00%
415 1,000,000.00 (662,390.00) 337,610.00 337,610.00 66.24%
416 180,000.00 (130,500.00) 49,500.00 49,500.00 72.50%
417 125,000.00 (101,181.84) 23,818.16 23,818.16 80.95%
423 100,000.00 (71,612.62) 28,387.38 28,387.38 71.61%
425 15,000.00 (12,525.00) 2,475.00 2,475.00 83.50%
426 100,000.00 (78,473.15) 21,526.85 21,526.85 78.47%
427 1,574,762.00 (1,231,478.27) 343,283.73 343,283.73 78.20%
430 25,000.00 (18,967.68) 6,032.32 6,032.32 75.87%
431 125,000.00 (88,600.00) 36,400.00 36,400.00 70.88%
432 200,000.00 (143,225.23) 56,774.77 56,774.77 71.61%
434 100,000.00 (71,914.56) 28,085.44 28,085.44 71.91%
435 108,000.00 (75,113.55) 32,886.45 32,886.45 69.55%
436 250,000.00 (180,473.97) 69,526.03 69,526.03 72.19%
437 300,000.00 (231,316.72) 68,683.28 68,683.28 77.11%
439 50,000.00 (35,806.31) 14,193.69 14,193.69 71.61%
441 7,987,739.72 (7,337,601.20) 650,138.52 650,138.52 91.86%
442 200,000.00 (140,000.00) 60,000.00 60,000.00 70.00%
443 100,000.00 (79,000.00) 21,000.00 21,000.00 79.00%
446 2,000,000.00 - 2,000,000.00 2,000,000.00 0.00%
447 50,000.00 (33,500.00) 16,500.00 16,500.00 67.00%
448 100,000.00 (74,500.00) 25,500.00 25,500.00 74.50%
450 30,000.00 (21,000.00) 9,000.00 9,000.00 70.00%
451 100,000.00 (70,249.96) 29,750.04 29,750.04 70.25%
Grand Total 207,410,172.00 (155,097,759.79) 52,312,412.21 52,312,412.21
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Investor Unique
Identifier

Recommended
Claim/MIMO Net
Loss Amount

Receiver Recommendation

Reason for Proposed Claim Amounts to be Disallowed (see also the
Motion narrative for further explanation)

Reserving right to dispute Receiver's recommended rising tide methodology to

Investor 62 78,750.00 |Allow at Receiver's Net Loss Amount .

calculate Prior Recovery Rate.
Investor 63 9,520,080.13 |Allow at Receiver's Net Loss Amount|Claims priority, security interest.

Investor misunderstands the difference between actual payments into the
Investor 147 31,095.00 |Allow at Receiver's Net Loss Amount|Scheme vs. the rollover of existing funds into a new promissory note. Investor did

not provide records to support any additional cash deposits.

Investor believes she deposited an additional $50,000. Could not provide any
Investor 198 44,000.00 |Allow at Receiver's Net Loss Amount|records in support of deposit. Books and records do not reflect deposit consistent

with investors assertion.

Reserving right to dispute Receiver's recommended rising tide methodology to
Investor 199 30,749.66 |Allow at Receiver's Net Loss Amount ving I,g Ispu cetv rec n rising t &Y

calculate Prior Recovery Rate.

R ing right to dispute Receiver' ded rising tid thodol t
Investor 237 599,816.97 |Allow at Receiver's Net Loss Amount eserving rl.g © dispute Recelvers recommended rising tide methodology to

calculate Prior Recovery Rate.

Reserving right to dispute Receiver's recommended rising tide methodology to
Investor 247 1,890,911.98 |Allow at Receiver's Net Loss Amount g g P g gy

calculate Prior Recovery Rate.

Dispute regarding the treatment of a $750,000 investment made by ANl in
Investor 305 79,204.00 |Allow at Receiver's Net Loss Amount|. P & ) g ? y

investor entity.

Investor is refusing to sign updated claim form until he receives his CTC

settlement payment. Investor originally signed claim form for investment which
Investor 380 17,568.75 |Allow at Receiver's Net Loss Amount . pay . v '8! . ¥ sl I . ! . . !

was ultimately disaggregated (so revised/corrected claim form signature is

needed), and now refuses to sign updated claim form reflecting CTC settlement.

Reserving right to dispute Receiver's recommended rising tide methodology to
Investor 381 175,000.00 |Allow at Receiver's Net Loss Amount g P & &y

calculate Prior Recovery Rate.

Reserving right to dispute Receiver's recommended rising tide methodology to
Investor 384 66,293.26 |Allow at Receiver's Net Loss Amount g I_g P g gy

calculate Prior Recovery Rate.

Reserving right to dispute Receiver's recommended rising tide methodology to
Investor 385 24,371.02 |Allow at Receiver's Net Loss Amount eserving rl,g Ispu cetv recommen rising t &Y

calculate Prior Recovery Rate.

Investor believes an unrelated buyout of a partner with his Scheme investment

funds should be reflected in his net loss calculation. Books and records reflect hi
Investor 443 21,000.00 |Allow at Receiver's Net Loss Amount unds shou retiec nhisn > cajculation nd records refiect his

receipt of $5,000 from the Scheme, the Receiver cannot disregard this payment
because Investor paid those funds to a partner in another investment.
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T

UNITED STATES DISTRICT COURT INVESTOR PROOF OF CLAIM FORM
SOUTHERN DISTRICT OF CALIFORNIA )
CASE NO. 3:19-cv-01628-LAB-AHG EGElW E
SECURITIES AND EXCHANGE COMMISSION N
s, JAN 0 4 2072 ﬂ
GINA CHAMPION-CAIN: ANI DEVELOPMENT, LLC:
DEFENDANTS By /Al
and
AMERICAN NATIONAL INVESTMENTS, INC. THIS SPACE RESERVED FOR ADMINISTRATIVE
RELIEF DEFENDANT USE ONLY

PLEASE READ THE ACCOMPANYING LETTER INSTRUCTIONS BEFORE COMPLETING
THIS FORM, IT MUST BE RETURNED ON OR BEFORE DECEMBER 31, 2021

As reflected in Section 3 below, the Receiver has calculated the Net Loss Amount, the net amount of actual
payments you made to and received from the Receivership Entities or others in connection with the scheme.

If the investor name and amounis listed in Section 3 below are consistent with your records, you do not need to
provide any documents or further information; you need to simply complete and sign this Proof of Claim Form,
complete and sign the enclosed W9 Form, and return both forms to: E3 Advisors, Attn: ANI Claims Process
Administrator, 501 West Broadway, Suite 290, San Diego, CA 92101.

If your records are not consistent with the investor name or amounts listed in Section 3 below, you will need to
provide further documentation, as described on the last page of this document. Please keep in mind that
pursuant to the Court's order, an allowed claim shall not include claims for interest, late fees, contract or other
damages, contingent or liquidated damages, or legal fees incurred.

The Receiver will review each Proof of Claim Form, attempt to resolve any questions or disputes directly with
the claimant, and will ultimately make a recommendation to the Court to allow or disallow part or all of the
‘claim. Claimants will receive notice and an opportunity to respond if the Receiver disagrees with the amount
stated on their claim. For claims that are allowed, distributions will be made pursuant to a Court-approved
distribution plan. The amount distributed will depend on the total amount of allowed claims, the total assets
available for distribution, and the terms of the distribution plan.

Submission of a claim does not guarantee the claims will be allowed or any payment will be made. The claim
must be allowed by the United States District Court for the Southern District of California ("Court").

ADDRESS OF CLAIMANT:

() Check this box ONLY if your current address or contact information has changed and, if so,
please print your updated address and/or contact information here:

Updated Address:

N/A

Telephone No. of Claimant: N/A

Email Address of Claimant: WA
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( ) Check this box ONLY if you have an alternative contact for your investments. If so, please
include all contact details here (you must also attach a Power of Attorney, Death Certificate, Trust
Beneficiary, or other legal documentation, as applicable, which legally authorizes contact with such
individual or entity):

Alternative Contact Name: NA .o eeeeeeeeeeere s s eeeeseetessessenens
Alternative Contact Address: N oo oo eeeeeeeererrereseseessressseesssesssessens

Telephone No. of Alternative Contact: NA

Email Address of Alternative Contact: N/A

Please complete the following:

1.  Was your investment/loan made from an IRA account? YES /

If YES, please print the IRA Custodian name, address
and phone number as well as your account number here:

Custodian Name and Address:

N/A

Telephone No. of Custodian: NA

Email Address of Custodian: NA

Account Number; NA

2. Name as it should appear on distribution check (if YES on Item 1. above, be certain to
clarify if such payment is to be made payable to and sent directly to the IRA Custodian or to
you individually):

Payee: 2BUDZ HOLDING LLC

Payment Address (only IF different than address on file):

Payment Address:

N/A
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NET LOSS CALCULATION(S):

According to the records of the Receivership Entities, it appears, you have made the following
investments in and received the following payments from the Receivership Entities or others in
connection with the scheme (to include payments to you made from Chicago Title):

DETAILED CHART ON FOLLOWING PAGE(s)
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E3 Description

mount

¥

L

ad

Total Money Qut Pre-Receivership
Tota! Money Out - CTC Settlement
Net Loss/(Gain)

Prior Recovery Rate (Total Money Out/Total Money In}

305 Wakefield ‘Wade & Glassberg, Greg - - 2BUDZ Holdmg, e | 5/12/017 | 1,500,000.00 |
305 Wakefield, Wade & Glassberg, Greg - 2BUDZ Holding, LLC 12/19/2017 {(41,250.00)
305 Wakefield, Wade & Glassberg, Greg - 2BUDZ Holding, LLC 1/29/2018 {78,750.00)
305 Wakefield, Wade & Glassberg, Greg - 2BUDZ Holding, LLC 2/14/2018 {126,000.00)
305 Wakefield, Wade & Glassberg, Greg - 2BUDZ Holding, LLC 9/18/2018 {49,500.00):
305 Wakefield, Wade & Glassherg, Greg - 2BUDZ Holding, LLC 10/10/2018 (45,000.00)
305 Wakefield, Wade & Glassherg, Greg - 2BUDZ Holding, LLC 10/29/2018 (49,500.00)
305 Wakefield, Wade & Glassherg, Greg - 2BUDZ Holding, LLC 12/28/2018 {126,000.00)
305 Wakefield, Wade & Glassberg, Greg - 2BUDZ Holding, LLC 4/25/2019 12,454.00
305 Wakefield, Wade & Glassberg, Greg - 2BUDZ Holding, LLC 6/18/2019 (41,250.00)
305 Wakefield, Wade & Glassberg, Greg - 2BUDZ Holding, LLC 7/8/2019 (126,000.00)
305 Wakefield, Wade & Glassberg, Greg - 2BUDZ Holding, LLC {750,000.00)

Total Money in Pre-Receivership 1,512,454.00

(1,433,250.00)

79,204.00™***

94.76%

*Be advised that 2Budz Holding, LLC (“Claimant" or "2Budz") hereby claims interest and additional damages
not shown above, meaning return of the above sum, or any portion thereof, will not satisfy in full Claimant's
claim. Please be further advised that Claimant currently has pending in the Superior Court for the County of
San Diego a lawsuit (case no. 37-2020-00012568) that seeks recovery of all sums provided to Chicago Title for
safekeeping, including the above amount, and additional damages, and looks to that lawsuit to make
Claimant whole notwithstanding any sums that may be paid out of the Receivership Estate. Be further
advised that Claimant, by completing this Claim Form, does not expressly or impliedly consent to any
representation of Claimant by Receiver in rhis forum or any orher forum, including but not limited ro any
lawsuit that may be filed by Receiver in the Superior Court. Lastly, be advised that this Claim Form is being
completed and submitted solely to avoid the loss of any rights that Claimant may have to share in the sums
generated in the Receivership Estate as a putative creditor thereof, and no other inferences may be made or
implied by this submission.

**The $750,000 received from ANI is not a return of principal or interest to Claimant. Rather, that sum
represents the purchase of a membership interests in 2Budz pursuant to June 19, 2018 and August 6, 2018
subscription agreements (attachments 1 and 2 hereto) in payments of $500,000 and $250,000 (attachiments 3
and 4 hereto). Upon becoming a member of 2Budz, ANI received all materials appurtenant thereto, including
K-1s for 2018, 2019 and 2020 (attachments 5, 6 & 7) and a distribution (attachment 8). The $750,000 should
be added back to the total amount 2Budz is claiming from Chicago Title and, to the extent required, via this
Claim Form.

»#*The April 25, 2019 payment of $12,454 was a distribution paid to ANI as a result of ANI's membership
interest in 2Budz, and does not represent an additional sum provided to Chicago Title for safekeeping. This
sum should be removed from this chart.

##x21n light of the foregoing explanation and the submitted documentation, the proper amount on this

Claim Form (subject to the * above), is as follows: $816,750 which represents the $1,500,000 original sum
minus $683,250 in interest payments, removing both the $750,000 member subscnpnon and the $12,454
distribution, which results in 2 45% recovery rate.

NB: All of the referenced documents were provided to the Receiver's counsel on 9/27/19, 10/1/19, 9/4/20, and
10/7/21 via email.
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If the information above is not consistent with your records (investor name or amounts), you will need
to provide corrected information in the same format as Section 3 above (attach additional sheets if
necessary) and supporting documentation, further discussed below.

3. Supporting Documents: DO NOT SEND copies of supporting documents if you agree with the
information listed in Section 3 above. However, if you dispute the investor name or amounts listed in
Section 3 above, DO SEND COPIES ONLY of all documents which support your corrected
investment information along with your completed and signed Proof of Claim and W9 Forms to: E3
Advisors, Attn: ANI Claims Process Administrator, 501 West Broadway, Suite 290, San Diego, CA
92101. Examples of supporting documentation include bank statements, canceled checks, wire transfer
documents, contracts, email messages, or other written correspondence. If the Receiver has questions
or needs further information, her office will contact you.

4. Date Stamped Copy: To receive an acknowiedgement of the filing of your Proof of Claim
Form, please enclose a stamped, self-addressed envelope and an additional copy of this Proof of
Claim Form.

5. Signature: Sign and print the name and title, if any, of the claimant or other person authorized
to file this claim (attach copy of power of attorney, death certificate, trust beneficiary, or other
documents as needed). YOU MUST PROVIDE AN ORIGINAL SIGNATURE.

PLEASE NOTE that we cannot provide you with tax or legal advice relating to your claim, If you
have concerns about the tax or legal implications of your claim, please contact an attorney or your
tax advisor.

By Signing My . Name Below, 1 Acknowledge and Affirm that; 1 will
supplement this Proof of Claim Form if any information given later becomes inaccurate or
incomplete;2Budz Holding is a creditor of the Receivership Entities; I  hereby affirm that the
answers provided herein are truthful; and thatI  understand that this Proof of Form is
submitted under penalty of perjury.

Date: December 24, 2021 2021

Signature: Z/ W Name: 2BUDZ HOLDING LLC

£

Title (ifany) MANAGER™****

*****The Articles of Organization of 2Budz Holding LLC are supplied herewith.

Signature: Name:

Title (if any)
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EXHIBIT 1
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SUBSCRIPTION AGREEMENT

SECURITIES SUBJECT HERETO HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE
SECURITIES LAWS AND NEITHER SUCH SECURITIES NOR ANY INTEREST
THEREIN MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR OTHERWISE
TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT
THERETO IS EFFECTIVE UNDER THE ACT AND ANY APPLICABLE STATE
SECURITIES LAWS, OR (2) THE COMPANY RECEIVES AN OPINION OF COUNSEL
TO THE OWNER OF SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE
REASONABLY SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES, OR
INTEREST THEREIN, MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR
TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR APPLICABLE STATE
SECURITIES LAWS,

2Budz Holding, L.LC
23050 N. 63 Avenue
Glendale, AZ 85310

Ladies and Gentlemen:

1. Subscription.

(a) Pursuant to that Private Placement Memorandum (“PPM”) of 2Budz Holding,
LLC, an Arizona limited liability company (the “Company™) dated June 7, 2018, the undersigned
(the “Subscriber”) hereby subscribes to purchase from the Company Units representing
membership interests in the Company at a purchase price of $100.00 per Unit. An investor may
purchase more than one (1) Unit, but not less than one hundred (100) Units. The number of Units
purchased is set forth on the signature page hereof on the terms and subject to the conditions set
forth in this Agreement, for the aggregate purchase price set forth on the signature page hereto.

(b) The Subscriber should return two (2) executed, completed copies of this
Agreement to the Company at its address set forth above, and wire Subscriber’s payment to the
Company’s account as indicated on Exhibit A in the full amount of the aggregate purchase price
set forth on the signature page hereto.

(c) Promptly after the receipt of payment as described in Section [(b} above,
the Company shall issue to the Subscriber that number of Units subscribed for (the “Closing™). If
the Company does not accept this subscription, in whole or in part, it will refund to the Subscriber,
without deduction therefrom or interest thereon, any subscription payment received from the
Subscriber which was not accepted by the Company within twenty (20) days.

(d)  The Company strongly advises the Subscriber to review the Company’s
business, properties and affairs before entering into this Agreement or subscribing for Units.
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(e) The Subscriber understands that the Company invests in development
stage companies. Therefore, the Company’s prospects must be evaluated in light of the risks
and uncertainties encountered by such companies.

2. Conditions. This subscription is made subject to the following terms and
conditions:

(a) The Company may accept or reject this subscription in whole or in patt.

(b) The Company shall have executed and delivered this Agreement, and all the
representations and warranties set forth herein shall have been true and correct when made and as
of each Closing,

3. Subscriber’s Representations and Warranties. The Subscriber hereby represents
and warrants to, and covenants with, the Company as follows:

(a) For Massachusetts individuals: If the Subscriber is a Massachusetts
resident, his or her investment in the Company will not exceed 25% of his or her joint net worth
with his or her spouse (exclusive of principal residence and its furnishings).

(b) If a natural person, the Subscriber is: a bona fide resident of the State
contained in the address set forth on the signature page of this Agreement as the Subscriber’s home
address; at least 21 years of age; and legally competent to execute this Agreement. If an entity,
the Subscriber is duly authorized to execute this Agreement and this Agreement constitutes the
legal, valid and binding obligation of the Subscriber enforceable against the Subscriber according
to its terms.

() The Subscriber has received all materials that have been requested by
the Subscriber:; has had a reasonable opportunity to ask questions of the Company and its
representatives; and the Company has answered all inquiries that the Subscriber or the
Subscriber’s representatives have put to it. The Subscriber has had access to all additional
information necessary to verify the accuracy of the information set forth in this Agreement
and any other materials furnished herewith, and has taken all the steps necessary to evaluate
the merits and risks of an investment as proposed hereunder.

(d) The Subscriber has such knowledge and experience in finance, securities,
investments and other business matters so as to be able to protect the interests of the Subscriber
concerning this transaction, and the Subscriber’s investment in the Company hereunder is not
material when compared to the Subscriber’s total financial capacity.

(e) The Subscriber understands the various risks of an investment in the
Company as proposed herein and can afford to bear such risks, including, without limitation,
the risks of losing its entire investment. -

() The Subscriber acknowledges that no market for the Company’s securities
presently exists and it is unlikely that one will develop in the future, and that the Subscriber may
find it impossible to liquidate the investment at a time when it may be desirable to do so, or at any
other time.
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(g)  The Subscriber is aware the Units have not been registered under the Act,
that the Units will be issued on the basis of the statutory exemption provided by Section 4(2) of
the Act or Regulation D promulgated thereunder, or both, relating to transactions by an issuer not
involving any public offering and under similar exemptions under certain state securities laws, that
this transaction has not been reviewed by, passed on or submitted to any Federal or state agency
or self-regulatory organization where an exemption is being relied upon, and that the Company’s
reliance thereon is based in part upon the representations made by the Subscriber in this
Agreement. The Subscriber acknowledges that the Subscriber has been informed by the Company,
or is otherwise familiar with, the nature of the limitations imposed by the Act (and applicable state
securities laws) and the rules and regulations thereunder on the transfer of securities. In particular,
the Subscriber agrees that no sale, assignment or transfer of any of the Units shall be valid or
effective, and the Company shall not be required to give any effect to such sale, assignment or
transfer, unless (i) such sale, assignment or transfer is registered under the Act (and applicable
state securities laws), it being understood that the Units are not currently registered for sale and
that the Company has no obligation or intention to so register the Units, except as contemplated
hereunder or (ii) any of the Units are sold, assigned or transferred in accordance with all the
requirements and limitations of Rule 144 under the Act, it being understood that Rule 144 is not
available at the present time for the sale of the Units, or (iii) such sale, assignment or transfer is
otherwise exempt from the regisiration under the Act (and applicable state securities laws). The
Subscriber further understands that an opinion of counsel and other documents may be required to
transfer the Units. The Subscriber acknowledges that the certificates evidencing the Units shall
bear the following, or a substantially similar legend, and such other legends as may be required by
state blue sky laws:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE. SUCH SECURITIES
ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND
MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR EXEMPTION THEREFROM. THE ISSUER OF SUCH
SECURITIES MAY REQUIRE AN OPINION OF COUNSEL IN FORM AND
SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY
PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT AND
ANY APPLICABLE STATE SECURITIES LAWS.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE
OPERATING AGREEMENT OF THE ISSUER, AND NONE OF SUCH SECURITIES,
OR ANY INTEREST THEREIN, SHALL BE TRANSFERRED, PLEDGED,
ENCUMBERED OR OTHERWISE DISPOSED OF EXCEPT AS PROVIDED IN SUCH
AGREEMENT, A COPY OF WHICH IS ON FILE IN THE OFFICE OF THE ISSUER
AND WILL BE MADE AVAILABLE FOR INSPECTION TO ANY PROPERLY
INTERESTED PERSON WITHOUT CHARGE WITHIN FIVE (5) WORKING DAYS
AFTER THE ISSUER’S RECEIPT OF A WRITTEN REQUEST.”

(h)  The Subscriber is acquiring the Units for the Subscriber’s own account for
investment and not with a view to the sale or distribution thereof or the granting of any

4
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(e) The Subscriber understands that the Company invests in development
stage companies. Therefore, the Company’s prospects must be evaluated in light of the risks
and uncertainties encountered by such companies.

2. Conditions, This subscription is made subject to the following terms and
conditions:

(a) The Company may accept or reject this subscription in whole or in part.

(b)  The Company shall have executed and delivered this Agreement, and all the
representations and warranties set forth herein shall have been true and correct when made and as
of each Closing.

3. Subscriber’s Representations and Warranties. The Subscriber hereby represents
and warrants to, and covenants with, the Company as follows:

(a) For Massachusetts individuals: If the Subscriber is a Massachusetts
resident, his or her investment in the Company will not exceed 25% of his or her joint net worth
with his or her spouse (exclusive of principal residence and its furnishings).

(b)  If a natural person, the Subscriber is: a bona fide resident of the State
contained in the address set forth on the signature page of this Agreement as the Subscriber’s home
address; at least 21 years of age; and legally competent to execute this Agreement. If an entity,
the Subscriber is duly authorized to execute this Agreement and this Agreement constitutes the
legal, valid and binding obligation of the Subscriber enforceable against the Subscriber according
1o its terms.

(c) The Subscriber has received all materials that have been requested by
the Subscriber; has had a reasonable opportunity to ask questions of the Company and its
representatives; and the Company has answered all inquiries that the Subscriber or the
Subscriber’s representatives have put to it. The Subscriber has had access to all additional
information necessary to verify the accuracy of the information set forth in this Agreement
and any other materials furnished herewith, and has taken all the steps necessary to evaluate
the merits and risks of an investment as proposed hereunder.

(d) The Subscriber has such knowledge and experience in finance, securities,
investments and other business matters so as to be able to protect the interests of the Subscriber
concerning this transaction, and the Subscriber’s investment in the Company hereunder is not
material when compared to the Subscriber’s total financial capacity.

(e) The Subscriber understands the various risks of an investment in the
Company as proposed herein and can afford to bear such risks, including, without limitation,
the risks of losing its entire investment.

(H) The Subscriber acknowledges that no market for the Company’s securities
presently exists and it is unlikely that one will develop in the future, and that the Subscriber may
find it impossible to liquidate the investment at a time when it may be desirable to do so, or at any
other time.
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(g)  The Subscriber is aware the Units have not been registered under the Act,
that the Units will be issued on the basis of the statutory exemption provided by Section 4(2) of
the Act or Regulation D promulgated thereunder, or both, relating to transactions by an issuer not
involving any public offering and under similar exemptions under certain state securities laws, that
this transaction has not been reviewed by, passed on or submitted to any Federal or state agency
or self-regulatory organization where an exemption is being relied upon, and that the Company’s
reliance thereon is based in part upon the representations made by the Subscriber in this
Agreement. The Subscriber acknowledges that the Subscriber has been informed by the Company,
or is otherwise familiar with, the nature of the limitations imposed by the Act (and applicable state
securities laws) and the rules and regulations thereunder on the transfer of securities. In particular,
the Subscriber agrees that no sale, assignment or transfer of any of the Units shall be valid or
effective, and the Company shall not be required to give any effect to such sale, assignment or
transfer, unless (i) such sale, assignment or transfer is registered under the Act (and applicable
state securities laws), it being understood that the Units are not currently registered for sale and
that the Company has no obligation or intention to so register the Units, except as contemplated
hereunder or (ii) any of the Units are sold, assigned or transferred in accordance with all the
requirements and limitations of Rule 144 under the Act, it being understood that Rule 144 is not
available at the present time for the sale of the Units, or (iii} such sale, assignment or transfer is
otherwise exempt from the registration under the Act (and applicable state securities [aws). The
Subscriber further understands that an opinion of counsel and other documents may be required to
transfer the Units. The Subscriber acknowledges that the certificates evidencing the Units shall
bear the following, or a substantially similar legend, and such other legends as may be required by
state blue sky laws: :

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE. SUCH SECURITIES
ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND
MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION . OR EXEMPTION THEREFROM. THE ISSUER OF SUCH
SECURITIES MAY REQUIRE AN OPINION OF COUNSEL .IN FORM AND
SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY
PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT AND
ANY APPLICABLE STATE SECURITIES LAWS.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE
OPERATING AGREEMENT OF THE ISSUER, AND NONE OF SUCH SECURITIES,
OR ANY INTEREST THEREIN, SHALL BE TRANSFERRED, PLEDGED,
ENCUMBERED OR OTHERWISE DISPOSED OF EXCEPT AS PROVIDED IN SUCH
AGREEMENT, A COPY OF WHICH IS ON FILE IN THE OFFICE OF THE ISSUER
AND WILL BE MADE AVAILABLE FOR INSPECTION TO ANY PROPERLY
INTERESTED PERSON WITHOUT CHARGE WITHIN FIVE (5) WORKING DAYS
AFTER THE ISSUER’S RECEIPT OF A WRITTEN REQUEST.”

(h)  The Subscriber is acquiring the Units for the Subscriber’s own account for
investment and not with a view to the sale or distribution thereof or the granting of any

4
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participation therein, and has no present intention of distributing or selling to others any of such
interest or granting participations therein.

1) The Subscriber is not subscribing for the Units because of or following any
advertisement, article, notice or other communication published in any newspaper, magazine or
internet site or similar media or broadcast over television or radio, or presented at any seminar or
meeting, or any solicitation or a subscription by a person other than a representative of the
Company.

() The Subscriber is not relying on the Company with respect to the tax and
other economic considerations of an investment in the Units.

(k)  The Subscriber acknowledges that the representations, warranties and
agreements made by the Subscriber herein shall survive the execution and deltvery of this
Agreement.

H Except as disclosed to the Company in writing prior to Closing, the
undersigned represents and warrants that no agent, broker, investment banker, person or firm
acting on behalf of or under the authority of the undersigned is or will be entitled to any broker’s
or finder’s fee or any other commission directly or indirectly in connection with the Subscriber’s
transactions contemplated herein. The undersigned further agrees to indemnify the Company for
any claims, losses or expenses incurred by the Company as a result of the representation in this
Section 3(m) being untrue.

4, Representations and Warranties of the Company. The Company represents and
warrants to the Subscriber as follows:

(a) Due Formation. The Company: (i) is a limited liability company duly
organized and validly existing under the laws of the jurisdiction of its formation; (ii) has all
requisite limited liability company power, and has all material governmental licenses,
authorizations, consents and approvals necessary to own its assets and carry on its business as now
being or as proposed to be conducted; and (iii) is qualified to do business in all jurisdictions in
which the nature of the business conducted by it makes such qualification necessary and where
failure so to qualify would have a material adverse effect on the financial condition, operations or
business of the Company taken as a whole.

(b)  Legal Proceedings. Except as set forth in the PPM there are no legal or
arbitral proceedings or any proceedings by or before any governmental or regulatory authority or
agency, now pending or (to the knowledge of the Company) threatened against the Company
which, if adversely determined, could have a material adverse effect on the consolidated financial
condition, operations or business of the Company taken as a whole.

(¢}  No Conflicts. None of the execution and delivery of this Agreement, the
consummation of the transactions herein contemplated or the compliance with the terms and
provisions hereof will conflict with or result in a breach of, or require any consent under, the
charter or bylaws of the Company, or any applicable law or regulation, or any order, writ,
injunction or decree of any court or governmental authority or agency, or any agreement or
instrument to which the Company is a party or by which it is bound or to which it is subject, or
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constitute a default under any such agreement or instrument, or result in the creation or imposition
of any lien upon any of the revenues or assets of the Company pursuant to the terms of any such
agreement or instrument.

(d) Authority. The Company has all necessary limited liability company power
and authority to execute, deliver and perform its obligations under this Agreement; the execution,
delivery and performance by the Company of this Agreement has been duly authorized by all
necessary limited liability company action on its part; and the Units have been, and will be, validly
issued, fully paid and non-assessable when issued in accordance with this Agreement.

(e) Consents. No authorizations, approvals or consents of, and no filings or
registrations with, any governmental or regulatory authority or agency are necessary for the
execution, delivery or performance by the Company of this Agreement or for the issuance of the
Units.

(f) Authorized Capital. Immediately prior to the Closing, 80,000 Units are issued
and outstanding. '

(g)  No Brokers or Finders. Except as disclosed to the Subscriber in writing, no
agent, broker, investment banker, person or firm acting on behalf of or under the authority of the
Company is or will be entitled to any broker’s or finder’s fee or any other commission directly or
indirectly in connection with the Subscriber’s purchase hereunder. The Company further agrees
to indemnify the Subscriber for any claims, losses or expenses incurred by the Company as a result
of the representation in this Scction 4(g) being untrue.

5. Transferability. Neither this Agreement, nor any interest of the Subscriber herein,
shall be assignable or transferable by the Subscriber in whole or in part, except by operation of
law,

6. Miscellaneous.

(a) Notice. Any notice or other communication required or permitted to be
given hereunder shall be in writing and shall be mailed by certified mail, return receipt requested,
or by Federal Express, Express Mail or similar overnight delivery or courier service or delivered
by facsimile transmission to whom it is to be given, if to the Company, at the address set forth on
the first page hereof, if to the Subscriber, at the address set forth on the signature page hereof, or
in either case, to such other address or facsimile number as the party shall have furnished in writing
in accordance with the provisions of this Section 6(a). Notice to the estate of any party shall be
sufficient if addressed to the party as provided in this Section 6{(a). Any notice or other
communication given by certified mail shall be deemed given at the time of certification thereof,
except for a notice changing a party address which shall be deemed given at the time of receipt
thereof. Any notice given by other means permitted by this Section 6(a) shall be deemed given at
the time of receipt thereof.

(b)  Binding Agreement. This Agreement shall be binding upon and inure to
the benefit of the parties hereto, the successors and assigns of the Company, and the permitted
successors, assigns, heirs and personal representatives of the Subscriber.
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(c) Headings. The headings in this Agreement are solely for convenience of
reference and shall be given no effect in the construction or interpretation of this Agreement.

(d) Choice of Law. This Agreement has been negotiated and shall be
consummated in the State of Arizona and shall be governed by and construed in accordance with
the laws of the State of Arizona without regard to its principles of conflicts of law.

(e) Counterparts and Effect of Signature. This Agreement may be executed in
any number of counterparts and by facsimile, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument. Subscriber’s signature to this
Agreement authorizes the Company to act as attorney-in-fact and sign the Company’s
Operating Agreement on behalf of Subscriber. Upon signing this Agreement and delivering
the required funds to the Company, Subscriber will become a party to the Company’s
Operating Agreement as a Member.

43 Entire Agreement; Oral Modification. This Agreement represents the entire
agreement of the parties with respect to the subject matter hereof, and all agreements entered into
prior hereto are revoked and superseded by this Agreement, and no representations, warranties,
inducements or oral agreements have been made by any of the parties except as expressly set forth
herein and therein. This Agreement may not be changed, modified or rescinded except in writing,
signed by the Company and subscribers holding a majority in interest of the Units, and any attempt
at oral modification of this Agreement shall be void and of no effect.

[Signature Page Follows]
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date
and year this subscription has been accepted by the Company as set forth below.

Nu%ber of Units being purchased: M LA N cHMW'-I"

, Q00 Name of Subscriber

Purchase Price (@%$100.00 per Unit): Signature; e /
L

IS0 2,_@..00 .
Printed Namc:_&f_mtf&geu’m:é‘-
Title (if applicable): CED
IMPORTANT: SUBSCRIBER MUST INITIAL
THE APPROPRIATE REPRESENTATION

ABOVE BEFORE THE COMPANY WILL
CONSIDER THIS SUBSCRIPTION

Social Security Number/Taxpayer Identification

Number:

Address: 3411_3\6 \-\SX\Q,DC/V_ 5\'.‘6‘&(, Ho0
é&nﬁbmffr‘sﬁ\ A2 No

\

1_\ .
If the Unit will be held as joint tenants, tenants in
common, or community property, please complete the
following: :

Print Name of spouse or other co-subscriber

Signature of spouse or other co-subscriber

Print manner iz which Units will be held

Social Security Number of co-subscriber
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Azcepted by:

2Budz Holdin%L
By W
Name:

Title: Manager”
Date: ___June 10 ,2018
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SUBSCRIPTION AGREEMENT

SECURITIES SUBJECT HERETO HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE
SECURITIES LAWS AND NEITHER SUCH SECURITIES NOR ANY INTEREST
THEREIN MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR OTHERWISE
TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT
THERETO IS EFFECTIVE UNDER THE ACT AND ANY APPLICABLE STATE
SECURITIES LAWS, OR (2) THE COMPANY RECEIVES AN OPINION OF COUNSEL
TO THE OWNER OF SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE
REASONABLY SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES, OR
INTEREST THEREIN, MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR
TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR APPLICABLE STATE
SECURITIES LAWS,

2Budz Holding, LLC
23050 N. 63" Avenue
Glendale, AZ 85310

Ladies and Gentlemen:

1. Subscription.

(a) Pursuant to that Private Placement Memorandum (“PPM”) of 2Budz Holding,
LLC, an Arizona limited liability company (the “Company”) dated June 7, 2018, the undersigned
(the “Subscriber”) hereby subscribes to purchase from the Company Units representing
membership interests in the Company at a purchase price of $100.00 per Unit. An investor may
purchase more than one (1) Unit, but not less than one hundred (100) Units. The number of Units
purchased is set forth on the signature page hereof on the terms and subject to the conditions set
forth in this Agreement, for the aggregate purchase price set forth on the signature page hereto.

(b) The Subscriber should return two (2) executed, completed copies of this
Agreement to the Company at its address set forth above, and wire Subscriber’s payment to the
Company’s account as indicated on Exhibit A in the full amount of the aggregate purchase price
set forth on the signature page hereto.

{¢)  Promptly after the receipt of payment as described in Section 1(b) above,
the Company shall issue to the Subscriber that number of Units subscribed for (the “Closing™). If
the Company does not accept this subscription, in whole or in part, it will refund to the Subscriber,
without deduction therefrom or interest thereon, any subscription payment received from the
Subscriber which was not accepted by the Company within twenty (20) days.

(d) The Company strongly advises the Subscriber to review the Company’s
business, properties and affairs before entering into this Agreement or subscribing for Units.
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(e) The Subscriber understands that the Company invests in development
stage companies. Therefore, the Company’s prospects must be evaluated in light of the risks
and uncertainties encountered by such companies.

2. Conditions. This subscription is made subject to the following terms and
conditions:

(a) The Company may accept or reject this subscription in whole or in part.

(b)  The Company shall have executed and delivered this Agreement, and all the
representations and warranties set forth herein shall have been true and correct when made and as
of each Closing.

3. Subscriber’s Representations and Warranties. The Subscriber hereby represents
and warrants to, and covenants with, the Company as follows:

(a) For Massachusetts individuals: If the Subscriber is a Massachusetts
resident, his or her investment in the Company will not exceed 25% of his or her joint net worth
with his or her spouse (exclusive of principal residence and its furnishings).

(b)  If a natural person, the Subscriber is: a bona fide resident of the State
contained in the address set forth on the signature page of this Agreement as the Subscriber’s home
address; at least 21 years of age; and legally competent to execute this Agreement. If an entity,
the Subscriber is duly authorized to execute this Agreement and this Agreement constitutes the
legal, valid and binding obligation of the Subscriber enforceable against the Subscriber according
to its terms.

(c) The Subscriber has received all materials that have been requested by
the Subscriber; has had a reasonable opportunity to ask questions of the Company and its
representatives; and the Company has answered all inquiries that the Subscriber or the
Subseriber’s representatives have put to it. The Subscriber has had access to all additional
information necessary to verify the accuracy of the information set forth in this Agreement
and any other materials furnished herewith, and has taken all the steps necessary to evaluate
the merits and risks of an investment as proposed hereunder.

(d) The Subscriber has such knowledge and experience in finance, securities,
investments and other business matters so as to be able to protect the interests of the Subscriber
concerning this transaction, and the Subscriber’s investment in the Company hereunder is not
material when compared-to the Subscriber’s total financial capacity.

(e) The Subscriber understands the various risks of an investment in the
Company as proposed herein and can afford to bear such risks, including, without limitation,
the risks of losing its entire investment.

H The Subscriber acknowledges that no market for the Company’s securities
presently exists and it is unlikely that one will develop in the future, and that the Subscriber may
find it impossible to liquidate the investment at a time when it may be desirable to do so, or at any
other time.
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(g)  The Subscriber is aware the Units have not been registered under the Act,
that the Units will be issued on the basis of the statutory exemption provided by Section 4(2) of
the Act or Regulation D promulgated thereunder, or both, relating to transactions by an issuer not
involving any public offering and under similar exemptions under certain state securities laws, that
this transaction has not been reviewed by, passed on or submitted to any Federal or state agency
or self-regulatory organization where an exemption is being relied upon, and that the Company’s
reliance thereon is based in part upon the representations made by the Subscriber in this
Agreement. The Subscriber acknowiedges that the Subscriber has been informed by the Company,
or is otherwise familiar with, the nature of the limitations imposed by the Act (and applicable state
securities laws) and the rules and regulations thereunder on the transfer of securities. In particular,
the Subscriber agrees that no sale, assignment or transfer of any of the Units shall be valid or
effective, and the Company shall not be required to give any effect to such sale, assignment or
transfer, unless (i) such sale, assignment or transfer is registered under the Act (and applicable
state securities laws), it being understood that the Units are not currently registered for sale and
that the Company has no obligation or intention to so register the Units, except as contemplated
hereunder or (ii) any of the Units are sold, assigned or transferred in accordance with all the
requirements and limitations of Rule 144 under the Act, it being understood that Rule 144 is not
available at the present time for the sale of the Units, or (iii) such sale, assignment or transfer is
otherwise exempt from the registration under the Act (and applicable state securities laws). The
Subscriber further understands that an opinion of counse! and other documents may be required to
transfer the Units. The Subscriber acknowledges that the certificates evidencing the Units shall
bear the following, or a substantially similar legend, and such other legends as may be required by
state blue sky laws:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE. SUCH SECURITIES
ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND
MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR EXEMPTION THEREFROM. THE ISSUER OF SUCH
SECURITIES MAY REQUIRE AN OPINION OF COUNSEL IN FORM AND
SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY
PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT AND
ANY APPLICABLE STATE SECURITIES LAWS.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE
OPERATING AGREEMENT OF THE ISSUER, AND NONE OF SUCH SECURITIES,
OR ANY INTEREST THEREIN, SHALL BE TRANSFERRED, PLEDGED,
ENCUMBERED OR OTHERWISE DISPOSED OF EXCEPT AS PROVIDED IN SUCH
AGREEMENT, A COPY OF WHICH IS ON FILE IN THE OFFICE OF THE ISSUER
AND WILL BE MADE AVAILABLE FOR INSPECTION TO ANY PROPERLY
INTERESTED PERSON WITHOUT CHARGE WITHIN FIVE (5) WORKING DAYS
AFTER THE ISSUER’S RECEIPT OF A WRITTEN REQUEST.”

(h)  The Subscriber is acquiring the Units for the Subscriber’s own account for
investment and not with a view to the sale or distribution thereof or the granting of any
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participation therein, and has no present intention of distributing or selling to others any of such
interest or granting participations therein. -

(i) The Subscriber is not subscribing for the Units because of or following any
advertisement, article, notice or other communication published in any newspaper, magazine or
internet site or similar media or broadcast over television or radio, or presented at any seminar or
meeting, or any solicitation or a subscription by a person other than a representative of the
Company. ' '

)] The Subscriber is not relying on the Company with respect to the tax and
other economic considerations of an investment in the Units.

(k)  The Subscriber acknowledges that the representations, warranties and
agreements made by the Subscriber herein shall survive the execution and delivery of this
Agreement.

)] Except as disclosed to the Company in writing prior to Closing, the
undersigned represents and warrants that no agent, broker, investment banker, person or firm
acting on behalf of or under the authority of the undersigned is or will be entitled to any broker’s
or finder’s fee or any other commission directly or indirectly in connection with the Subscriber’s
transactions contemplated herein, The undersigned further agrees to indemnify the Company for
any claims, losses or expenses incurred by the Company as a result of the representation in this
Section 3(m) being untrue.

4.  Representations and Warranties of the Company. The Company represents and
warrants to the Subscriber as follows:

(a} Due Formation. The Company: (i) is a limited liability company duly
organized and validly existing under the laws of the jurisdiction of its formation; (ii) has all
requisite limited liability company power, and has all material governmental licenses,
authorizations, consents and approvals necessary to own its assets and carry on its business as now
being or as proposed to be conducted; and (iii) is qualified to do business in all jurisdictions in
which the nature of the business conducted by it makes such qualification necessary and where
failure so to qualify would have a material adverse effect on the financial condition, operations or
business of the Company taken as a whole.

(b)  Legal Proceedings. Except as set forth in the PPM there are no legal or
arbitral proceedings or any proceedings by or before any governmental or regulatory authority or
agency, now pending or (to the knowledge of the Company) threatened against the Company
which, if adversely determined, could have a material adverse effect on the consolidated financial
condition, operations or business of the Company taken as a whole.

() No Conflicts. None of the execution and delivery of this Agreement, the
consummation of the transactions herein contemplated or the compliance with the terms and
provisions hereof will conflict with or result in a breach of, or require any consent under, the
charter or bylaws of the Company, or any applicable law or regulation, or any order, writ,
injunction or decree of any court or governmental authority or agency, or any agreement or
instrument to which the Company is a party or by which it is bound or to which it is subject, or
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constitute a default under any such agreement or instrument, or result in the creation or imposition
of any lien upon any of the revenues or assets of the Company pursuant to the terms of any such
agreement or instrument.

(d)  Authority. The Company has all necessary limited lability company power
and authority to execute, deliver and perform its obligations under this Agreement; the execution,
delivery and performance by the Company of this Agreement has been duly authorized by all
necessary limited liability company action on its part; and the Units have been, and will be, validly
issued, fully paid and non-assessable when issued in accordance with this Agreement.

(e) Consents. No authorizations, approvals or consents of, and no filings or
registrations with, any governmental or regulatory authority or agency are necessary for the
execution, delivery or performance by the Company of this Agreement or for the issuance of the
Units.

: (f) Authorized Capital. Immediately prior to the Closing, 80,000 Units are issued
and outstanding,

{g)  No Brokers or Finders. Except as disclosed to the Subscriber in writing, no
agent, broker, investiment banker, person or firm acting on behalf of or under the authority of the
Company.is or will be entitled to any broker’s or finder’s fee or any other commission directly or
indirectly in connection with the Subscriber’s purchase hereunder. The Company further agrees
to indemnify the Subscriber for any claims, losses or expenses incurred by the Company as a result
of the representation in this Section 4(g) being untrue.

5. Transferability. Neither this Agreement, nor any interest of the Subscriber herein,
shall be assignable or transferable by the Subscriber in whole or in part, except by operation of
law.

6. Miscellaneous.

(a) Notice. Any notice or other communication required or permitted to be
given hereunder shall be in writing and shall be mailed by certified mail, return receipt requested,
or by Federal Express, Express Mail or similar overnight delivery or courier service or delivered
by facsimile transmission to whom it is to be given, if to the Company, at the address set forth on
the first page hereof, if to the Subscriber, at the address set forth on the signature page hereof, or
in either case, to such other address or facsimile number as the party shall have furnished in writing
in accordance with the provisions of this Section 6(a). Notice to the estate of any party shall be
sufficient if addressed to the party as provided in this Section 6(a). Any notice or other
communication given by certified mail shall be deemed given at the time of certification thereof,
except for a notice changing a party address which shall be deemed given at the time of receipt
thereof. Any notice given by other means permitted by this Section 6(a) shall be deemed given at
the time of receipt thereof.

(b) Binding Agreement. This Agreement shall be binding upon and inure to

the benefit of the parties hereto, the successors and assigns of the Company, and the permitted
successors, assigns, heirs and personal representatives of the Subscriber.
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(¢)  Headings. The headings in this Agreement are solely for convenience of
reference and shall be given no effect in the construction or interpretation of this Agreement.

(d) Choice of Law., This Agreement has been negotiated and shall be
consummated in the State of Arizona and shall be governed by and construed in accordance with
the laws of the State of Arizona without regard to its principles of conflicts of law.

(e}  Counterparts and Effect of Signature. This Agreement may be executed in
any number of counterparts and by facsimile, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument. Subseriber’s signature to this
Agreement authorizes the Company to act as attorney-in-fact and sign the Company’s
Operating Agreement on behalf of Subscriber. Upon signing this Agreement and delivering
the required funds to the Company, Subscriber will become a party to the Company )
Operating Agreement as a Member.

(H) Entire Agreement; Oral Modification. This Agreement represents the entire
agreement of the parties with respect to the subject matter hereof, and all agreements entered into
prior hereto are revoked and superseded by this Agreement, and no representations, warranties,
inducements or oral agreements have been made by any of the parties except as expressly set forth
herein and therein. This Agreement may not be changed, modified or rescinded except in writing,
signed by the Company and subscribers holding a majority in interest of the Units, and any attempt
at oral modification of this Agreement shall be void and of no effect.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have exccuted this Agreement as of the date
anxl year this subscription has been accepted by the Company as sct forth below.

Mumber of Units being purchased:

&, §0D

Furchase Price (@$100.00 per Unit):
$580,000 .28

Pirnerican Nawonal 1avestmends, lac,

Name of Subscriber

]
Signature: )
Printed Name;_‘Sii o - Coun

Title (if applicable): President [ CE O

IMPORTANT: SUBSCRIBER MUST INITIAL
THE APPROPRIATE REPRESENTATION
ABOVE BEFORE THE COMPANY WILL
CONSIDER THIS SUBSCRIPTION

Social Security Number/Taxpayer Identification
Number:

Address: 3S|S \_'\MCOCL N Y Ske. 200

SonDigen, G Q20D

If the Unit will be held as joint tenants, tenants in
common, or community property, please complete the
following:

Print Name of spouse or other co-subscriber

Signature of spouse or other co-subscriber

Print manner in which Units will be held

Social Security Number of co-subscriber
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¥

Accepted by:

2Bdz Holding, :w
Name
Title:

Date: Auﬂu&’r . 2018
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EXHIBIT 3
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&) 06/19/18 WT SEQ146592 AMERICAN NATL INVESTMEN /ORG=AMERICAN NATL INVESTMENTS $500,000.00
INC SRF# GWO00000016858497 TRN#180619146592 RFB# 1165
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EXHIBIT 4
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© 08/06/18 WT FED#04658 IPMORGAN CHASE BAN /ORG=AMERICAN NATIONAL INVESTMENTS $250,000.00
INC SRF# 5770300218ES TRN#180806141727 RFB# BMG OF 18/08/06
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EXHIBIT 5
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2BUDZ HOLDING, LLC
23050 N 63RD AVE
GLENDALE, AZ 85310
623-670-3846

September 13, 2019
American National Investments

3515 Hancock St. Suite 200
San Diego, CA 92110

RE:

2Budz Holding, LLC

Schedule K-1 from Partnership's 2018 Return of Income

Dear American National Investments:

Enclosed is your 2018 Schedule K-1 {(Form 1065) Partner's Share of Income, Deductions,
Credits, Etc. from 2Budz Holding, LLC. This information reflects the amounts you need to
complete your income tax return. The amounts shown are your distributive share of partnership
tax items to be reported on your tax return, and may not correspond to actual distributions you
have received during the year. This information is included in the Partnership's 2018 Federal

Return of Partnership Income that was filed with the Internal Revenue Service.

If you have any questions concerning this information, please contact us immediately.

Sincerely,

2Budz Holding, LL.C

Enclosure(s)
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2BUDZ HOLDING, LLC
23050 N 63RD AVE
GLENDALE, AZ 85310
623-670-3846

August 27, 2020
American National Investments

3515 Hancock St, Suite 200
San Diego, CA 92110

RE:

2Budz Holding, LLC

Schedule K-1 from Partnership's 2019 Return of Income

Dear American National Investments:

Enclosed is your 2019 Schedule K-1 (Form 1065) Partner's Share of Income, Deductions,
Credits, Etc. from 2Budz Holding, LLC. This information reflects the amounts you need to
complete your income tax return. The amounts shown are your distributive share of partnership
tax items to be reported on your tax return, and may not correspond to actual distributions you
have received during the year. This information is included in the Partnership's 2019 Federal

Return of Partnership Income that was filed with the Internal Revenue Service.

If you have any questions concerning this information, please contact us immediately.

Sincerely,

2Budz Holding, LLC

Enclosure(s)
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2BUDZ HOLDING, LLC
23050 N 63RD AVE
GLENDALE, AZ 85310
623-670-3846

September 14, 2021
American National Investments

3515 Hancock St. Suite 200
San Diego, CA 92110

RE:

2Budz Holding, LLC

Schedule K-1 from Partnership's 2020 Return of Income

Dear American National Investments:

Enclosed is your 2020 Schedule K-1 (Form 1065) Partner's Share of Income, Deductions, Credits,
Etc. from 2Budz Holding, LLC. This information reflects the amounts you need to complete your
income tax return. The amounts shown are your distributive share of partnership tax items to be
reported on your tax return, and may not correspond to actual distributions you have received
during the year. This information is included in the Partnership's 2020 Federal Return of

Partnership Income that was filed with the Internal Revenue Service.

If you have any questions concerning this information, please contact us immediately.

Sincerely,

2Budz Holding, LL.C

Enclosure(s)
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ARIZONA CORP, COMMISSION
FILED ARTICLES OF
ORGANIZATION
NOV 8 0 2016
OF
FiLe no LY WY 2BUDZ HOLDING, LLC
1. Name: The name of this limited liability company is:
2BUDZ HOLDING, LLC

PagelD. 15355 Page 40 of
mission

A

05746115

2. Registered Office: The address of the registered office in Arizona of the company is:

23050 N. 631d Ave.
Glendale AZ 85310

3. Statutory Agent: The name and address of the statutory agent is:

Engelman Berger, P.C.
¢/o William H. Anger

3636 N. Central

Ave., Suite 700

Phoenix, AZ 85012

4, Dissolution: The latest date on which the limited liability company is to dissolve is; N/A

5. Management: Management of the Company is vested in its Managers. The name and
address of the Managers of the Company are:

Wakefield Investments, LLC
23050 N. 63rd Ave.
Glendale AZ 83310

Greg Glassberg

3131 18™ Avenue
Wall, NJ 07719

6. Members: The names and addresses of the Members who own a twenty percent (20%) or
greater interest in capital or profits of this limited liability company at the time of

formation are:

Wakefield Investments, LLC
23050 N. 63rd Ave.
Glendale AZ 85310

Greg Glassberg

3131 18" Avenue
Wall, NJ 07719

10005520.3400:00717087.0QCX |
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Dated this 28th day of November, 2016,
By,
By:
hs:

f 4

ACCEPTANCE OF AFPOINTMENT BY STATUTORY AGENT
ENGELMAN BERGER, P.C., having been desigoated 1o act xa Btscusny Agett of
2B1/DZ. HOLDING, LLC, herebry conserus 1o act in that cepacity until removed or sesignation is

subamitted:in‘sccondence with the Arizona Revised Statutes.
1 ;
' Duted this 28¢h day of November, 2016.
i
| ENGELMAN BERGER, P.C.

FUNOIPP0 S0MLRCTITORT DOC 13} ‘ 2
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1 Columbia Place Everett G, Barry, Jr,
401 West A Street M U I Va N e Robert A. Linn
17t Floor Rex B, Beatty
San Diege, CA 92101 Ba r ry John A. Mayers
Bi{419) 238-1010 —— John H, Stephens
BH(619) 238-198] Mulvaney Ba""YLBeattY Christopher 8. Ghio

| Linn & Mayers LLP Patrick L. Prindie
mulvaneybarry.com Attorneys At Law M. Todd Rartay
jstephens@mulvaneybarry.com George A. Rios, I

Jamie D, Motiola

Matthew R, Souther
Cf Counsel

James F. Mulvaney
(1922-2010)

Paula Rotenberg
[Retired)

George A. Foster
[Retired)

To: E3 Advisors
Attn: ANI Claims Process Administrator
501 West Broadway, Ste. 290
San Diego, CA 92101

From: John H. Stephens
Date: December 17, 2021
Re: CalPrivate Bank’s Proof of Claim

Our File: SDPB-147

Please find enclosed herewith the original and a copy of CalPrivate Bank’s Proof of Claim Form.
Please stamp the copy received and return it to our office in the enclosed self-addressed envelope. Should
you have any questions, please do not hesitate to contact our office.

Thank you.

For your information.

Pursuant to your request.

To be executed and returned to this office.

For your review and comments.

Please file and return a conformed copy in the enclosed envelope.

Please record and return a conformed copy in the enclosed envelope.

o oo o = o o

Other:

LA

SDPB.147.1091184.1
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UNITED STATES DISTRICT COURT INYESTOR PROOI OF CLAIM FORM
SOUTHERN DISTRICT OF CALIFORNIA

CASE NO. 3:19-ev-01628-LAB-AHG

SECURITIES AND EXCHANGE COMMISSION
Vs,

GINA CHAMPION-CAIN; ANI DEVELOPMENT, LLC;

DEFENDANTS

and

AMERICAN NATIONAL INVESTMENTS, INC.; THIS SPACE RESERVED FOR ADMINISTRATIVE
RELIEF DEFENDANT USE ONLY

PLEASE READ THE ACCOMPANYING LETTER INSTRUCTIONS BEFORE COMPLETING
THIS FORM, IT MUST BE RETURNED ON OR BEFORE DECEMBER 31, 2021

As reflected in Section 3 below, the Receiver has calculated the Net Loss Amount, the net amount of actual
payments you made to and received from the Receivership Entities or others in connection with the scheme.

If the investor name and amounts listed in Section 3 below are consistent with your records, you do not need to
provide any documents or further information; you need to simply complete and sign this Proof of Claim Form,
complete and sign the enclosed W9 Form, and return both forms to: E3 Advisors, Attn: ANT Claims Process
Administrator, 501 West Broadway, Suite 290, San Diego, CA 92101. ‘

If your records are not consistent with the investor name or amounts listed in Section 3 below, you will need to
provide further documentation, as described on the last page of this document, Please keep in mind that
pursuant to the Court's order, an allowed claim shall not include claims for intercst, late fees, contract or other
damages, contingent or liquidated damages, or legal fees incurred.

The Receiver will review cach Proof of Claim Form, attempt to resolve any questions or disputes directly with
the claimant, and will ultimately make a recommendation to the Court to allow or disallow part or all of the
claim. Claimants will rcceive notice and an opportunity to respond if the Receiver disagrees with the amount
stated on their claim, For claims that are allowed, distributions will be made pursuant to a Court-approved
distribution plan, The amount distributed will depend on the total amount of allowed claims, the total assets
available for distribution, and the terms of the distribution plan.

Submission of a claim does not guarantee the claims will be allowed or any payment will be made. The claim
must be allowed by the United States District Court for the Southern District of California ("Court™").

ADDRESS OF CLAIMANT:

(0 Check this box ONLY if your current address or contact information has changed and, if so,
please print your updated address and/or contact information here:

Updated Address: 9404 Genesee Ave., Ste. 100
La Jolia, CA 92037

Telephone No, of Claimant: 424-303-4894

Email Address of Claimant; rsowers@calprivate.bank
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{ ) Check this box ONLY if you have an alternative contact for your investments. Ifso, please
include all contact details here (you must also attach a Power of Attomey, Death Certificate, Trust
Beneficiary, or other legal documentation, as applicable, which legally authorizes contact with such
individual or entity):

Alternative Conlact Address: ........... iererieeiae e e as e e et e renarrreeessxennaie )

Telephone No. of Alternative Contact:

Emaii Address of Alternative Contact:

Please complete the following:

1.  Was your investment/loan made from an IRA account? YES / NO

If YES, please print the IRA Custodian name, address
and phone number as well as your account number here:

Custodian Name and Address:

Telephone No. of Custodian:

Email Address of Custodian:

Account Number;

2. Name as it should appear on distribution check (if YES on Item 1. above, be certain to
clarify if such payment is to be made payable to and sent directly to the IRA Custodian or to
you individually):

Payee: _CalPrivate Bank

Payment Address (only IF different than address on file):

Payment Address: 9404 Genesee Ave., Ste. 100
La Jolla, CA 92037
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If the information above is not consistent with your records (investor name or amounts), you will need
to provide corrected information in the same format as Scction 3 above (attach additional sheets if
necessary) and supporting documentation, further discussed below.

3. Supperting Documents; DO NOT SEND copies of supporting documents if you agree with the
information listed in Section 3 above. However, if you dispute the investor name or amounts Tisted in
Scction 3 above, DO SEND COPIES ONLY of all documents which support your corrected
investment information along with your completed and signed Proof of Claim and W9 Forms to: 3
Advisors, Attn: ANI Claims Process Administrator, 501 West Broadway, Suite 290, San Diego, CA
92101, Examples of supporting documentation include bank statements, canceled checks, wire transfer
documents, contracts, emai] messages, or other written correspondence. 1f the Receiver has questions
or needs further information, her office will contact you.

4. Date Stamped Copy: To receive an acknowledgement of the filing of your Proof of Claim
Form, please enclose a stamped, self-addressed envelope and an additional copy of this Proof of
Claim Form.

5. Signature: Sign and print the name and title, if any, of the claimant or other person authorized
to file this claim (attach copy of power of attorney, death certificate, trust beneficiary, or other
documents as needed). YOU MUST PROVIDE AN ORIGINAL SIGNATURE.

PLEASE NOTE that we cannot provide you with tax or legal advice relating to your claim. If you
have concerns about the tax or legal implications of your claim, please contact an attorney or your
tax advisor.

By Signing My/Our Name Below, I/'We¢ Acknowledge and Affirm that: Iiwe will
supplement this Proof of Claim Form i[ any information given later becomes inaccurate or
incomplete; I/we am/are a creditor of the Receivership Entities; I/we hereby affirm that the
answers provided herein are truthful; and that I/we understand that this Proof of Form is
submitted under penalty of perjury.

Date:__

Signature: Name: Karen L. Lister

Title (if any) Executive Vice President & CAO

Signature; Name;

Title (if any)
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Signature:, _ _Name:

Title (if any)
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NET LOSS CALCULATION(S):

According to the records of the Receivership Entities, it appears, you have made the following
investments in and received the following payments from the Receivership Entities or others in
cotnection with the scheme (to include payments to you made from Chicago Title):

DETAILED CHART ON FOLLOWING PAGE(s)

The money in-money out activity is accurate but the loss amount is incorrect. CalPrivate Bank has a
first-priority perfected security interest in the assets of Defendant ANI Development, LLC, a
Receivership Entity. Please see the attached Statement of Information and supporting documents.
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Identifier E3 Description Date Amount

63 Cal Private Bank - 9/10/2015. 575 ,000.00
63 cCalPrivateBank | 9/10/2015'  3,175,000.00
i _i:_v__ jCa! Private Bank o "710/9/2015 ___--_i 249,970.00 |
63 |CalPrivateBank 110/13/2015;  (19,263.84)
63 [cal Private Bank 111/10/2015. __ (26,755.1)

63 [Cal Private Bank | 12/10/2015 (25,684.93)
63 |CalPrivate Bank_ 1/11/2016 (27,363.01)
63 |calPrivate Bank © 2/10/2016' (27,505.43)
63 |CalPrivateBank | 3/10/2016 _(2575136)
63 |Cal Private Bank | 4/11/2016  (27,527.32),
.63 calprivateBank | 4/29/2016 (350,000.00)
63 [calPrivate Bank _ 5/2/2016.  (175,000.00)
63 [CalPrivateBank [ 5/4/2016 17500000
: 63 Cal Private Bank  5/4/2016  350,000.00
i 63 _|Cal Private Bank _5/9/2016 __ (75,000.00)
| 63 " |CalPrivate Bank  5/10/2016.  (26,639.34)
|63 [calprivateBank | 5/11/2016 7500000 |
' 63 Cal Private Bank  5/17/2016 _ (250,000.00
63 [calPrivate Bank | 5/18/2016.  250,000.00
63 - |Cal anate‘Banwlz 5/24/2016 (250 000 O(ﬂ

| 63 lcalPrivate Bank_ | 5/26/2016: 250,000.00
63 |Cal Private Bank_ | 5/31/2016_ (325,000.00)]

63 _ |CalPrivate Bank 6/&016 __325,000.00

63 |CalPrivateBank | 6/7/2016, _ (425,000.00)
63 |CalPrivateBank | T6/8/2016°  425,000.00

63 CalPrivateBank | 6/9/2016 _ (150,000.00)]
63 ‘(:‘ﬂa”L_P_t:l\{ate Bank | 6/10/2016  (300,000.00)
83 lCa_i_Erlva_ge_a_ﬁ_q_rllE____ L " ‘63“/_10/20?6-1 ) —(36,9_91337

|63 IcalPrivateBank | 6/10/2016  150,000.00

| 63 CalPrivateBank | 6/13/2016  300,000.00
63 Cal Private Bank 1 6/15/2016  (175,000.00)
83 Cal Private Bank 6/16/2016  (175,000.00)

83 Cal Private Bank | _6/20/2016.  350,000.00 |
| 63 CalPrivateBank |"6/21/2016___ (175,000.00);
__ 63 CalPrivateBank _6/22/2016 _ (400,000.00)
.. .83  call Cal Private Bank 0 6[22!2016 ___175,000.00

63 Cal Private Bank_ __T 6/22/2016 _ 2,500,000.00
L 63 ___C_ai_?_rl_\a_'atg Bank 6/23/2016. 400, 000 00 ]
63 CalPrivateBank | 6/27/2016 _(375,000.00}]
63 CalPrivateBank 'éiz'é/z_ﬁgé ~375,000.00 |
. 8 CalprivaeBank _’6/2_%/_291_“.5::?45_5‘59090_14‘
| 63 . CalPrivateBank [ 7/1/2016 25,0000
63 calprivateBank . 7/6/2016. __ {450,000.00};
: 63 Cal Private Bank | 7/7/2016 (250,000.00)
5 63 Cal Private Bank 'L 7/7/2016 450, 000 00
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E3 Description

63 Ca[ Private Bank _ 7/8/2016_';_____ __250,000. 00
83 " Cal Private Bank 7112006 (33 8_7_:_!. %:ﬁ|
] 63 Cal Private Bank © 7/12/2016.  (275,000.00)
63 CalPrivateBank  7/13/2016  275,000.00 -
~ 63 ical private Bank . 8/10/2016°  (40,900.27)
63 CalprivateBank 9/12/2016 (41,290.98)
63: T 'Cal Private Bank ' ) 9/13/2016'_ ] (75 000. 00)‘
63 CalPrivateBank  9/14/2016  75,000.00
" 63 CalPrivateBank __ 10/11/2016.  (39,945.70).
~ 63 CalPrivate Bank '10/18/2016,  {100,000.00)
'~ 63 CalPrivateBank  10/18/2016'  100,000.00
[ 63 CalPrivateBank  11/10/2016  (41,290.98)
63 Cal Private Bank L 12/12/2016- HQQ 9597 02}
63 _ CalPrivateBank 1102017 (42,622.95)
63 ‘CalPrivateBank  1/17/2017  (125,000.00),
63 Cal Private Bank 1/20/2017  125,000.00
"'_'____9__%___ Cal Private Bank . 2/8/2017  (75,000.00)
B 63 Cal Private Bank o 2/10/2017" - {42,961.33)
! 63 iCalPrivateBank - 3/1/2017.  75,000.00
. 63 CalprivateBank  4/5/2017  (89,894.34)
63 CalPrivateBank  4/7/2017  4,920,000.00
' 63 Cal Private Bank 4/10/2017  (44,075.35)
63 CalPrivateBank __ 4/25/2017.  (150,000.00)
] Cal Private Bank | 5/1/2017. (125,000.00)
| 63 :CalPrivate Bank 5/1/2017  150,000.00
63 ‘CalPrivateBank 5/9/2017°  {125,000.00)
" 63 CalPrivateBank 5/10/2017°  125,000.00 -
63 Cal Private Bank ©5/10/2017.  (74,288.22)
63 CalPrivate Bank_ .5/10/2017.  125,000.00
' 83 Cal Private Bank . 5/22/2017.  (175,000.00)
83 Cal Private Bank 5/24/2017i  175,000.00
63 Cal Private Bank _6/1/2017  (25¢.000.00%
63 CalPrivateBank  __  6/5/2017.  250,000.00
___63 __ CalPrivateBank 6/12/2007  (73575.75)
.63 CalPrivate Bank 6/26/2017  {250,000.00)
83 Cal Private Bank 6/29/2017 _250,000.00 :
83 Cal Private Bank 7/6/2017 (350 OOD 00)
63 CalPrivate Bank _7/10/2017 (73,392.47)
63 calPrivate Bank 7/12/2017  350,000.00
63 CalPrivate Bank _ 8/2/2017  (550,000.00).
63 CalPrivate Bank . 8/a/2017°  550,000.00 :
© 83 CalPrivateBank '8/10/2017  (75,910.48)
63 CalPrivate Bank B _ 8f15/2017 ~{200,000.00}
63 CalPrivateBank  '8/18/2017  200,000.00
63 Cal Private Bank . 8/30/2017  (125,000.00)
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identifier E3 Description Date Amount
o _ 6 'Cal Private Bank - 9/7/2017 (350,000 00)
7 63_____w Eg_l Prwate Bank i 9/ 11/ 2017, (76 138 90)l
63 Cal Private Bank 9/11/2017, 535 000 00 |
63 CalPrivateBank . 9/25/2017, (125,000, 00)|
63 CalPrivateBank 9/29/2017; 125,000.00 |
63 CalPrivateBank T10/10/2017] (250, _gg)_qpq
63 Cal Private Bank 10/10/2017§ (73 406.74);
B3 ICal Prlvate Bank 10!}3/2017 -~ 250 000 Apﬂ_i
63 Cal Private Bank _ 10/25/2017;  (425,000. 00].]
63 ‘Cal Prwate Bank o ' 11/3/2017 445,000.00 |
63  CalPrivateBank  11/10/2017 (75,122.92)1
63 Cal | Private Bank ' 1‘1/13/2017 (325,00000}
"3 CalPrivateBank 11/15/2017 (QVQQ,’OQQ.QQﬁ
63 Cal Private Bank 111/17/2017 325,000.00 |
63 CalPrivate Bank - 11/20/2017 _ 175,000.00
63 CalprivateBank | 11/20/2017.  225,000.00
63 CalPrivateBank _ 11/21/2017 __ (150,000.00)
63 CalPrivateBank 711/28/2017 (175,000.00)
63 Cal Private Bank _ © 11/28/2017  (175,000.00)
63 Cal Private Bank _ T11/28/2017 ©_ 150,000.00
63 .Cal Private Bank o 11/30/2017 175,000. 00
63 _ CalPrivate Bank 127572017  (725,000.00)
63 CalPrivateBank ,12/11/2017  (73,883.46)
63 CalPrivate Bank 12/12/2017.__900,000.00
63 Cai Prwate Bank 12/30/2017 __(350,000.00),
63 CalPrivateBank  "12/29/2017°  350,000.00
63 CalPrivateBank - 1/10/2018 _ (76,478.25)
63 CalprivateBank 1/25/2018, _ (850,000.00)
63 CalPrivateBank _1/29/201_3—" 850,000.00
63 CalPrivateBank | 1/31/2018  375,000.00
63 CalPrivateBank 2/12/2018° (77,691.78)
83 Ca'. Private Bank ; 3/7/2018 (2 575, DOO 00}
C 63 Cal anate Bank ‘ _‘3/7_/_2918‘_ ) (72 426 37)
63 Cal Private Bank  3/15/2018  2,575,000.00
63 Ca_‘ Private Bank 4/9/2018, _ (375,000.00)
63 _ |CalPrivate Bank | 4/9/2018]  (78,518.84)
63 ‘ Eyalfnvq;gﬁey_mfww 4/12/2018} 375,000.00 ;
63 |Cal Private Bank '5/2/2018  (845,000.00),
63 [CalPrivateBank __5/7/2018 82500000
63 LCa[Pnuate Bank B j@/_@()_l&_n (79,384.41)
63 lCalPrivateBank _ 6/8/2018; (8123593
63 {CalPrivateBank | 6/22/2018]  (749,990.00)
63 __ Ical Private Bank | 6/22/2018] _ 149,990.00
63 ,Cal Private Bank 6/28/2018 600,000. 00 |
63 _|Cal Private Bank 7/11/2018' (80,929, 31)?
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identifier

E3 Description

Page 11 of

Amount

63 CalPrivate Bank - 7/25/2018  (725,000.00)

. 63 CalprivateBank .. 7/31/2018 72500000
63 CalprivateBank ' 8/10/2018'  (82,253.16)
63 [CaiprivateBank  9/10/2018 (86,384.65)
63 Cal Private Bank B 9/ 14/2018 _ (1,200,000_00)‘

I 63 -CalPrivateBank  9/18/2018  1,200,000.00
63 CalPrivate Bank 1. 10/9/2018' _ (1,050,000.00),
[ e Cal Private Bank © 10/10/2018°  (81,008.22)
63 CalPrivateBank . 10/11/2018  1,050,000.00
63 CalPrivateBank [11/13/2018  (88,082.05)
63 CalPrivateBank  12/3/2018'  (50,000.00)
_ 63 CalPrivateBank _12/4/2018 ___ 50,000.00
' 83 CalPrvateBank _ 12/10/2018  {1,687,490.00)
i 63 CalPrivateBank  12/10/2018  (84,624.66)
63 CalPrivate Bank |12/10/2018  337,490.00 |
- ‘"_65‘" - CalPrivateBank  12/13/2018  1,350,000.00 |
63 CalPrivateBank ' 1/10/2019  (88,194.46)
63 CalprivsteBank  1/29/2019 (474,990.00)
| 63 CalprivateBank  1/29/2019 94,990.00
__ 63 Cal Prwate Bank o 2/8/2019 (318 490 OO)
P 63 Ca] Private Bank S 2/8/2019 43, 490 00
| 63 CalPrivateBank 2/11/2015  (90,095.34)
|63 CalPrivate Bank 2/11/2019  275,000.00 ;
| 63 CalPrivateBank 2/28/2019  (3,187,490.00)
: 63 .CalPrivate Bank . 2/28/2019  962,490.00 |
[ 83 CalPrivateBank _ 3/1/2013  {325,000.00)
E__ 63 Cal Prlvate Bq__nk o _' 3/4/2019 7 2 225,000.00
| 83 calPrivateBank U 3/11/2019  (80,963.09),
" 63 {CalPrivate Bank _3/19/2019  (57,490.00)
g 63 Cal Private Bank 3/19/2019 © 7,490.00
63 CalPrivateBank _  3/22/2019.  375,000.00 :
| 6 CalPrivateBank 4f2j2019  (749,990.00)
63 CalPrivate Bank 4/2/2019  149,990.00 :
63 CalprivateBank _ _ 4/3/2019  600,000.00
62 CalPrivateBank 4/10/2019 {86,286.64).
__ 83 CalbrivateBank " 4/26/2013  (837,490.00)
. B3 _CalPrivateBank _ 4/26/2019.  187,490.00
| 63 CalPrivateBank _ 4/30/2019  750,000.00
,i - Prwate Bank_ B , o 5/10/2019 (87,014.39)
63 lcalPrivateBank  _ _ 6/18/2019 (77500000}
] 63 ‘Cal Private Bank . 6/18/2019  (3,062,490.00)
63 |Cal Private Bank T 6/18/2019  (91,643.87)
63 'Cal Private Bank_ 6/18/2019  1,387,490.00 .
63 CalPrivateBank " '§/25/2019 _ 2,450,000.00
83 calPrivateBank  7/10/2019  (84,347.68)
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 Unigue '
Identifier £3 Description Date Amount

N A

'Cal Private Bank

L 8/122019  {91,310.07):
Total Maoney in Pre-Receivership 43,555,880.00
Total Money Out Pre-Receivership (34,075,795.87)

Total Money Out - CTC Settlement -
Net Loss/{Gain)

9,520,080.13

Prior Recovery Rate {Total
Money Out/Total Money In) 78.16%
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ATTACHMENT

CALPRIVATE BANK
PROOF OF CLAIM
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Securities and Exchange Commission v. Gina Champion-Cain
Creditor Claim/Statement of Information

CALPRIVATE BANK

CalPrivate Bank provides the following information for its claim of a first-priority
perfected security interest in the assets of Defendant ANI Development, LLC, now held
by the Receiver, and the assets of non-party ANI License Fund, LLC.

Claim Amount:
$12,475,000.00, plus interest, charges and attorneys’ fees.

Documents Supporting Claim (attached):

1. Business Loan Agreement (8/9/15); Principal Amount ($5,000,000).
Change in Terms Agreement (6/20/16); Principal Amount ($7,500,000).
Change in Terms Agreement (4/4/17); Principal Amount ($12,500,000).
Change in Terms Agreement (3/6/18); Principal Amount ($12,500,000).
Change in Terms Agreement (6/27/18); Principal Amount ($12,500,000).
Change in Terms Agreement (6/21/19); Principal Amount ($12,500,000).
Commercial Security Agreement (9/9/15); Grantor, ANI License Fund, LLC.
Commercial Security Agreement (9/9/15); Grantor, ANI Development, LLC.
UCC Financing Statement (9/10/15); Debtor, ANI License Fund, LLC.

0. UCC Financing Statement (9/10/15); Debtor, ANI Development, LLC.

2o NOOhwON

Basis for Claim:

CalPrivate Bank entered the Business Loan Agreement (“Loan”) with ANI License Fund,
LLC (*ANI License”), as Borrower under the loan documents. The Loan was increased
from the original amount of $5,000,000 to $12,500,000 and the maturity date was
extended through June 19, 2020, by the series of Change in Terms Agreements. The
Loan was secured by two Commercial Security Agreements, one with ANI License as
the Grantor and the other with ANI Development, LLC (“ANI Development”) as the
Grantor. The Security Agreements were perfected by the filing of two UCC Financing
Statements, one with ANI License as the Debtor and the other with ANI Development as
the Debtor.

Receiver has acknowledged the enforceability of security agreements perfected by
financing statements against Receivership assets in at least two other instances. In the
sale of personal property and a leasehold interest owned by receivership entity 2163
Abbott Street, LP, and associated with the Ocean Beach Surf Rider Restaurant,
Receiver recognized the UCC security interest held by Jacmar Foodservice Distribution.
(Dkt. Nos. 462, 489 & 666.) Again, in the sale of personal property and a leasehold
interest owned by 2163 Abbott Street, LP, and associated with the former Mission
Beach Surfrider Restaurant, Receiver recognized the UCC security interest held by First
Choice Bank as security for its loan. (Dkt. Nos. 408, 478, 488, 531 & 665.)

SDPB.147.1073022.1
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Collateral for the Loan is broadly defined in the Commercial Security Agreements and
the UCC Financing Statements to mean the following property, whether owned or
existing at the time or thereafter acquired:

All present and future right, title and interest of Debtor/Grantor in and to, without
limitation, all: personal fixture property of every kind and nature including without
limitation all goods (including inventory, equipment and any accessions thereto),
instruments (including promissory notes), documents, accounts (including health
care insurance receivables), chattel paper (whether tangible or electronic),
deposit accounts, letter of credit rights (whether or not the letter of credit is
evidenced by a writing), commercial tort claims, securities and all other
investment property, supporting obligations, any other contact rights or rights to
the payment of money, insurance claims and proceeds, tort claims, and all
general intangibles including, without limitation, all payment intangibles, patents,
patent applications, trademarks, trademark applications, trade names,
copyrights, copyright applications, software, engineering drawings, service
marks, customer lists, goodwill, and all licenses, permits agreements, of any kind
or nature pursuant fo which the Debtor possesses, uses or has authority to
possess or use property (whether tangible or intangible) of others or others
possess, use or have authority to possess or use property (whether tangible or
intangible) of the Debtor, and all recorded data of any kind or nature, regardiess
of the medium of recording including, without limitation, all software, writings,
plans specifications and schematics. With respect to any term used herein that
is defined in either (i) Article 9 of the Uniform Commercial Code as in force in the
jurisdiction in which this security agreement was signed by the Debtor at the time
that it was signed, or (ii) Article 9 as in force at any relevant time in the
jurisdiction in which the financing statement is filed, the meaning to be ascribed
thereto with respect to any particular item of property shall be that under the
more encompassing of the two definitions.

Chicago Title Escrow Bank Account:

Among the Receivership assets subject to the CalPrivate’s first priority security interest
in ANI Development's assets is a Chicago Title escrow bank account of $11 million.
Shortly after the Receivership was established, a dispute arose between the Receiver
and Chicago Title about custody of the account. District Judge Larry Burns referred the
matter to Magistrate Judge Allison Goddard who issued a report and recommendation
that Chicago Title was obligated to turn over the funds to the Receiver. (Dkti. No. 54.)
Judge Burns adopted the recommendation. (Dkt. No. 127.)

As part of the proceedings, CalPrivate filed a response that it did not object to the
turnover on the condition that the funds remain subject to its security interest. (Dkt. No.
31.) The Receiver disputed that CalPrivate has a perfected security interest in what her
counsel labeled a "deposit account” because it did not retain control, an issue which
counsel conceded has not been adjudicated. (Dkt. No. 45.) Thereafter, when the
Receiver filed several motions for authority to sell receivership property, CalPrivate
again responded that it did not oppose the sales subject to its reservation of rights

SDPB.147.1073022.1
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concerning its priority security interest in the sales proceeds. (See, e.g., Dkt. No. 204.)
Judge Goddard, in her order concerning the sales, clarified that CalPrivate's claim of a
security interest was not waived by the Court's approval of any sale of receivership
assets. (Dkt. No. 226.)

CalPrivate’s claim of a first-priority perfected security interest is now ripe for
adjudication. The security interest applies to all ANI Development’s assets, which are
collateral for the Loan, including funds from Chicago Title’s $11 million escrow bank
account. The Receiver took AN| Development's assets subject to existing liens and
security interests. CalPrivate’s security interest attached to the escrow bank account
because it was not a deposit account. It was an escrow bank account, not a “demand,
time, savings, passbook or similar account maintained by a bank.” (UCC 9102(29).)

Even assuming it was a “deposit account,” CalPrivate would have been Chicago Title's
customer with respect to the account because the money wires to and from the account
identified the liquor license escrows that CalPrivate was funding. (UCC 9104(a)(3).) “A
secured party [CalPrivate] that has satisfied subdivision (a) has control, even if the
debtor [ANI Development] retains the right.to direct disposition of the funds from the
deposit account. (UCC 9104(b).)

CalPrivate's First Priority Security Interest in Other Assets:

CalPrivate has a security interest in all ANI Development’s property as defined in the
Commercial Security Agreements. [t appears most of the funds that AN| Development
received from CalPrivate were invested in single asset entities that purchased property
with acquisition loans. Significant funds have been generated from the sale of those
properties after pay-off of the loans. ANI Development also had separate bank
accounts and owned personal property that would be subject to CalPrivate’s security
interest.
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BUSINESS LOAN AGREEMENT

Principal Loan Date Maturity Loan No Call{ Call Account Officer Initlals
$5,000,000.00 09-09-2015 03-10-2047 52246

References in the boxes above ara for Lander's use anly and do not limit the applicability of thla document Lo any parlicular loan or ltem.

Borrower; ANl Llicense Fund, LLC, a Californiz limited (fability Lender: SAN DIEGO PRIVATE BANK
company . San Dlego Office
3515 Hancock Street, Sulte 200 550 West C Straat, Sults 140
San Dlego, CA 92110 San Dlego, CA 92101

THIS BUSINESS LOAN AGREEMENT datad Septambar 6, 2015, Is mado and execulad batween ANI License Eund, LLC, a Callfornla limitod Habitity
company {"Borrowes"} and SAN DIEGO PRIVATE BANK {"Lender"} on the following terms and condltions. Sorrower has appliad to Landor for
a commaerclsl loan or loans ("Loan or Loans"} or ather financial accommodations. Borrowar undarstands and apress that: {A} In granting,
renowing, or extending any Loan, Lendar Is relying upon Borrower's rapresentations, warrantles, and agreemants as set farth In this Agresment;
(8) the granling, ranewing, or extending of any Loan by Londer at all imes shsfl be subject to Lendar's sole judgment and discration; end (<)
all such Loans shall be and remaln subjact to the lerms end conditions of this Agresment.

TERM. This Agreement shiall ha effactive as of Saplember ©, 2015, and shall coniinus |n fulf force and effect until such tme as Bll of Borrower's Loans in
favor of Lender have baen pald in full, including principal, Interest, costs, axpensas, atlorneys’ feas, and other feas and charges, or untll such tima as the
pariias may agrea In wiiting o tarminate this Agrasment,

BORROWER'S BUSINESS. Loan proceads and Advancss will ba solely for funding the Escrow Accaunta of persons or entliies (each a “License Applicant”)
seelting authorizatlon from the Califarnla Department of Aleahoils Bevarage Control {the *ABC") to acqulre by fransfar a lfcansa issved by the ABC.

LOAN ADVANCES, Borrawer may requast an Advance by submitiing to Landar a complated Loan Raquast in tha form attachad as Exhibit A at feast three
(3) days prior to lhe propesed funding. Each Advanes shall be funded to Chicago THia Company pursuant to the form of Escrow Agreement aliached hereto
as Exhiblt 8. In tha alternalive, an Advance may be funded to a Borrower account with Lender to be lunded to Chicago Title Company as provided i this
Agreement. The dale on which sach Advance shall be rapald (the “Due Date”) shall be three Business Deuys following the earlles! of {1} the date Licenzo
Applicant delivers o Escrow Holder the Licensa Applicant's funds lo replaca the principal amaunt of tha Advarics, {2} tha date the License Applicart's liconse
transfer ascrow Is terminated because the ABC disapproved Ihe Ligense Applisant’s ransfer application, of {3} the dale that Is 240 days aftar the Loan Date
for such Advance. Borrower shall pay to Lender for each Advance Lender's standard wire transfer faes.

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's obligation lo maka tha Inlilal Advance and each subsequent Advance under this Agresment
shall be subject to the fulliimsnt to Lender's salisfaction of ali of the condlilons set forth in this Agresment and it the Relatad Documants.

Loan Documants, Borrower shall provide to Lendar the following documenls for the Loan: (1) the Nole; (2) Sacurlly Agreemants granting to
Lender securily Intersats in tha Collateral; (3) financing statements and all other documeants peifecting Lender's Sacunly Inlerests: (4) evidanca of
Insuranca as required below; (5) guarantles; (8) together with all such Relaled Dacuments as Lender may require for tha Loan; alt in form and
substance satisfactory o Lender and Lender's counsel,

Barrowor's Authorization. Borrower shall have pravided in form and substanca satisfactory to Lender properly certified resolutlons, duly authorizing
the execulion and delivary of this Agreement, tha Nate and the Related Documents. in additlon, Borrowar shall have pravided such other resalulions,
authorlzallons, documents and Instrumants 8s Lender ot Hs counael, may ragule,

Paymaent of Fers and Expenses. Barrower shall have pald to Lender alf fees, cherges, and olher expanses wiich are then due snd payable as
specified in this Agraement or any Related Document,

Represontations and Warrantles, The reprasentations and warrantles set forth in this Agreement, In the Related Documents, and In any document
of certificate dellverad to Lender undar Lhis Agreement ara tcus and comract.

No Event of Default. Thess shall not exlst at the time of any Advance a condilfon which wotrld conslitute an Event of Default under this Agreement or
undet any Relaled Documant,

REPRESENTATIONS AND WARRANTIES, Borower reprasents and warrants to Lander, as of the date of this Agraemenl, as of tha date of each
disbursement of [oan proceeds, as of the date of zny renewal, axtension or modillzatlon of any Loan, and at all times any indebladness axisis:

Qrganlzation, Borawer I8 a fimited Wfabllity company which s, and at all times shall bs, duly organized, validly existing, and In good standing undor
and by vidue of the laws of the State of Callfornla, Borower Is duly autherzed to transact business in the State of California and 8l oihar ctatas I
which Borrower Is doing business, having ebtained all necassary fllings, gavemmental licnses and approvals for each stale In which Borowsr Is doing
businesa. Specifically, Botrower Is, and at all imes shall be, duly qualifiad as a forelgn Emited llability company I all stalas in which the falire to so
qualify would have a materal advarse effect on lis business or financal condillon. Berrower has the full power and authorily to own Its properties and
to transact the business in which it Is presenily engaged or prasently proposas lo engage. Borrower maintalns its principal office at 4439 Lameont Strast,
5an Dlego, CA 92109, Unless Borrower has designaled otherwise in wiiting, the principal office is the office at which Borrower keeps Rs bivoks and
racords Including its records concerning the Collataral, Borowsr will notify Lender prior lo any change in the location of Barrawer's state of organizatlan
of any change In Borrower's name. Borrower shall do ali things nacessary to praserve and to keop In full foree and affact its sxistancs, rights and
privileges, and shall comply with all regulations, sules, ordinnnces, siatutes, ordsrs and dectaes of any governmantal or quasl-govammental authority or
court dpplicatile to Borrower end Borrowar's businesy aciivities.
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Assumed Business Names, Borrower has filed or recorded alt dacuments or filings required by law ralaling {o afl assumed business names used by
Borrower, Excluding the name of Borrower, the following Is a complete Iist of all assumed business remes under which Borrower doas business:
Nona.

Authorlzation, Borrowars axacullon, dellvary, and peformanca of this Agrsement and all the Related Documents hava basn duly authorized by all
necessary ection by Borrewer and do not confilet with, rasult In & violation of, ar censtiivte a default Under (1) anyprovisionof (a) Borrower's arliclas
of organization or membershlp agreements, or (b} any agreamant or other Instrument binding upon Borrawer or (2) any law, gavarnmental
raguiation, court decree, of order applicable to Borrowar er to Borrower's properiias,

Financlal Information. Each of Borrower's finenclal statements supplied to Lender truly and completaly disclosed Bomower's financlsl condilion as of
the date of tha statement, and thera han bean no materlal adverse change in Barrower's financial condition subsequent to the date of tha most racent
financlal statemant supplied to Lender. Borrower has ne materlal contingent bligations sxcept as disclosed In such Ananclal stalements,

Legal Effect, This Agreement conslitules, and any Instrument or agreement Borrower Is required ta give under this Agreament when delivared will
constitute legal, valld, and binding obligations of Borrowar enforcaable against Borrower In accordance with thelr respectiva tems,

Propertles. Except as conlemplaled by Ihis Agreement or as previously disclosed in Borrower's financlal statements or In wriling to Lender and as
accepled by Lender, and excepl for properly tax llans for taxes not prasently due and payable, Borrowar owns and has goad tiile to all of Borrower's
properties free and claar of all Securlly interssts, and has not executed any sacurity documents or financing stalements relaling to such proparties, All
nhr Blorrowar‘s propertles sra tled in Borrower's lagal nams, and Borrowsr has not used o filad a financing statement under any ather nama for at teasl
the last five {5) years.

Litigatlon and Clalms, Ne liligaticn, clalm, investigation, adminlstrative proceeding or similar actien {Including those for unpaid taxes) agalnst Barrower
Is periding or lhreatened, and no other event has cccurred which may materially advarsely affect Borrower's financlal condition or properlias, olhar than
Higation, clalms, or olher events, if any, that have been disclosed to and acknowladged by Lender in wriiing,

Taxes. To lhe basl of Borrawer's knowledge, all of Borrower's tax returns and repans thal are or wera required to be flled, have bean filed, and alt
laxes, assessments and other gavernmantsl charges have been pald In full, axcept those prasanlly belng or lo he contesied by Berrewer in good fallh
In the ordinary course of business and for which adequale reserves have baen provided,

Lien Priority, Unless otherwise praviously disclosed o Lender in willing, Borrower has not entered Into or granted any Securily Agresments, or
permitied the fling or altachmant of aay Securily Interasts on or affecting any of the Callateral directly or ndiracily securing rapayient of Borrawer's
Loan and Nate, that would be prior or thal may In any way be supador lo Lender's Sacurily Intarests and righs In and to such Collateral,

Binding Etfact, This Agreement, the Note, ali Securily Agrasmenta (if any), and all Relaled Oocuments ara binding upon the signess theraof, as well
as upon thair successors, reprasenialives and assligns, and are legally anforceabls in zccordancs with their respeciive terms.

FINANCIAL STATEMENT CERTIFICATION. The undersigned heraby cerlifies to San Diage Private Bank ("Lender") that all financia) Informatien
{"information”) submillad to Lender now and at all times during the 1&rm of his loan does, and will, falrly and accurately reprazent tha financlal conditien
of the undersigned, all Borrowers, and Guarantors. Financlal information tneludas, but Is not (imited to, all Business Financlal Statemonts (fncluding
Intarim and Year-End financiol statements thal are company prapared and/or CPA prepared), Business Income Tax Returns, Borrewlng Base
Cetifcales, Accounts Recsivable and Accounts Payable agings, Parsonal Financial Statemsnts, third party varification statements, and Personal Income
Tax Refurns. The undersigned understands that Lender will rely on ail lnformalion, whenever provided, and that such Information is a matersi
Inducamant to Lender to make, lo continue fo make, or otherwiae extend credit ascommodations to the undarsigried.  The undersigned covenants and
agrees to nolify Lender of any adverse malesial changes in harfils/ts financial condlllon in the fulure. The undersigned futher undarstands and
acknowledges lhat thare ara crimina! panalties for giving falsa financlal information to faderal insurad financlal institutions.

AFFIRMATIVE COVENANTS, Borrowsr covenanis and agrees with Lender thal, so fong as this Agrasment remains in effect, Borrower wilk:

Notlces of Clzlms and Litigation, Promptly Inform Lender in wrlllng of (1} all malerial adverse changes in Borrower's financiat condition, and (2)
all existing and all (hrealsned Kigation, clalms, tnvestigations, adminisiralive procesadings or simifar ecllons affscling Borrower or any Guarantor which
could materlally affecl the financlal condition of Borrower or the financial candition of any Guarantor.

Financial Racords. Msinteln its books and records |n accordanca wilh GAAP, appiled on a consistent basls, and parmit Lender to examine and auds
Barrower's baoks and recards al ali reascnable timas,

Financlal Statamsnts. Furnish Lander wilh such financial statements and other related information at such fraquencles and in such detall as Landar
may reasonably request,

Additional Information, Furnlsh such addklonal Informatlon end stalements, as Lender may raquast from {ime to lima.

Guarantios, Prlor lo disbursement of any Loan proceeds, furnish sxecuted unlimited guarentias of the Loans In faver of Lender, execuled by the
guarantors named bekow, on Lendars forms, and In the amaunts and under the conditions set forth in those guaranlies,

Namss of Guaraniars
Kim H. Peterson

Potarson Famlly Trust dated Aprll 14,
1882

Glna Champion-Caln

Tha Gina Champion-Caln Ravocablo
Trust Agreement dated June 28, 2012

Other Agreomants. Comply with all ierms and condliiens of all olher agraements, whether now or hereafier axisting, betwesn Borrower and any
other party and nolify Landar Immedialely In writing of any defaull In connection with any other such agreements,

toan Proceods. Loan proceeds and Advances will be solely for funding the Escrow Accounls of persans or entilies (each a “License Applicant™)
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seeking authorlzation fram the ABC ta acquire by transfer a licanse Issued by tha ABC.

Taxes, Charges andLlens, Pay and discharge when due all of ils Indebitednass and obligatlons, including without limitation all assessments, taxes,
govermnmantal charges, levies and liens, of every kind and nature, Impased upon Borrower or lis properdies, Incema, or profits, prior {o the date on
which penaltias would attach, and all lawful claims that, if unpald, might bacome a lien ar charge upon any of Borrower's prapacdties, Incame, or profils,
Frovided howaver, Borrawer will not be required lo pay and discharge any such assessmard, tax, charga, lavy, Ylen or claim 8o long as {1} the
legalily of the same shall be contested In good faith by appropriale procsedings, and {2) Borrower shall have established an Borrowsr's bocks
adequate resarves with respect Lo such contested assessmant, tax, charge, levy, llen, or claim In accordance wih GAAP.

Performance. Perform and comply, In a limely manner, with all terms, canditions, and provisiens set forth In this Agresment, In the Relatad
Documenis, and In all sther instruments and agreemsnts betwsen Borrowar and Lender.  Borower shalt notify Lender Immediately In wriling of any
dafaull in connection with any agresmant.

Compllance with Governmental Requirements. Comply with ail laws, ordinances, and regulations, now or kerasfier In affect, of all governmental
authorilfag applicabla to Ihe conduct of Barrower's propenlies, businesses and operations, and {o the use or accupancy of the Collateral, Includng
without fimitation, the Amaricans With Disabliities Act, Borrower may contest in good falth any such (aw, ordinance, or ragulation and withhold
compllance durng any proceeding, including appropriate appeals, so fong as Borrowar has nalified Lender in wriling ptior 1o dolng so and s0 long
as, In Lander's sola opinlon, Lendar's inlerests In the Collatera! wra not jeopardized. Lender may require Borower io post adaguaie sacurity or g
surety bond, reasonably satisfactory lo Lender, to protect Lender's Inlerest,

Inspactlon. Permil smployaes or agents of Lender al any reasonable {ime to Inspect any and all Collateral for the Lean or Loans and Borrower's
alher propertias and to examine or audit Barrower's books, accounls, and records and to make coples and memoranda of Borrawer's books, accounls,
and records, If Berrower now or at any time hereafter maiittains any records (Including without limilation computer generated racerds and compuler
soflwara programs for the ganeration of such records) In the possession of a third party, Barrower, upan raquest of Lender, shall nolify such pary 1o
permit Lender ree access o such records at all reasanable limes and te pravide Lander wilh coples of any records It may request, all al Burrower's
oxpense,

Additional Assurances. Make, exacule and deliverio Lender auch promissory nolas, morigages, deads of trust, securily agrsements, assignments,
financing stalemants, Instruments, documents and othar agresments as Lender or its attornays may reasonably request o svidence and secure the
Loans and to perfact all Securily interasis,

SORROWER'S FINANCIAL REQUIREMENTS,

ANNUAL STATEMENTS, As requestad by Lender, Borrowar shall pravide to Lender, as soon as avallable, annuelly, a company prepared
consolidated batance sheet and Income statement for the precading calendar yaar end, In form satisfaclory to Lender, Statemenls may be dus
more often If raquestad by Lendar,

TAX RETURNS, Boower shall pravide to Lender within 30 days of the raquired filed dala, coples of Fadera! end other governmenial tax raturns
for the preceding calendar year. If extensions are filed, coples of such extenslans are to be provided Immediately upon fiing,

If requasted by Lender, Borrower shall provida other llems af financlal nature es desmed necessary,
GUARANTOR'S FINANGIAL REQUIREMENTS,

PERSONAL FINANGIAL STATEMENTS, As raquastad by Lender, Borrower shall cause each Guarantor to provide to Lender a sell proparad
personat financlal statamant to Include a scheduls of real astale owned, in form satisfactory lo Lander.

TAX RETURNS. Berrower shall cause Guaranior ta provide to Lander within 30 days of the raquired filsd dals, coplas of Faderal and other
governmantal 1ax returns for the praceding calendar year, I extensions are filed, copies of such extensions are to be provided Immediately upan
filing.

If raquested by Lender, Borrcwar shall cause Guarantor to provide other items of financlel natura as desmed nacessary,

LENDER'S EXPENDITURES. [ any acllon or procaeding ls commenced thet would materially effect Lonider's interest In the Collateral of if Borrowar falls
to comply with ariy provision of this Agresment or any Related Documents, Including but not limited to Borrowar's Fallure to dischargs of pay when due
any amounts Borrower s requirad to discharge or pay undar this Agreemant or any Relatad Documents, Lender on Borrowsr's behall may (but shal: nol
be qbligated (o) take any aclion that Lendar deems approprale, Including bul not limited to discharging or paying all taxes, liens, securlly interests,
sncumbrances and olher claims, at any Ume favied or placad on any Collaleral and paylng ali costs for insuring, malntaining and presendng any Collateral.
All such expendliures incurced or pald by Lender for such purpasas will than bear Interast at tha reta charged under the Nole from the date Incurred or
pald by Lender lo tha dale of repayment by Borrowar.  All such expenses will becoma a parf of the Indebtednasa and, at Lander's optlon, will {A} be
payable on demand; (B) be addad to the balance of the Nole and be appartionad among and bs payable with any Instaliment payments te bacoma dua
during elther (1) the iemm of any applicable Insurance policy; or {2} tha remalning term of the Nale; or (C) be irealed as a ballocn payment which
will ks dus and payable althe Nota's maturlty,

NEGATIVE COVENANTS. Borrower coveriants and agreas with Lender {hat while this Agreement Is in effect, Borrower shall not, wilhout the priar written
consent of Lendan

indebledness and Llsns. (1) Except for trade debt Incurred in the normal course of business and indebledness to Lender contemplated by this
Agreemanl, creals, lncur of sssurna Indebtedness for horrowed monay, including capital leases, (2} aell, transfer, mortgage, assign, pladgs, ieuse,
grant r securlly Interest In, or encumber any of Borrower's assets (excep! as allowed as Penmitied Liens), or (3} sellwlih recavrse any of Bofrower's
accounls, except to Lender,

Continully of Operallons. (1} Engage In any business activilies subsiantially different than those in which Borrower Is presenily engagad, {2)
czase operations, Hquidale, merga, transfer, acquire or consolldals with any other entily, changs lis name, disscive or lransfar or sell Collateral out
of the ordinaty course of business, or  (3) maks any distibution with raspact to any capital account, whather by reduction of capltal or otherwisg,

Loans, Acquisltions and Guarantles, (1) Loan, Invast In or advance monaey ar assels to any ather person, enterprisa or anlity, (2) purchase,
create or acqulre any interest in any othar anterprise or antity, ar (3) Insur any obligation as suraty or guarantor other than in the ordinary course
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of businass.

Agrearnents, Enterinto any agreemant contatning any provisions which would ba viclated or bragehed by the parformance of Borcower's obiigatlons
under this Agreemeni or in connacilon herewith.

CESSATION OF ADVANCES. |f Lendar has made any commitment to make any Loan to Sorrower, whether under this Agraement or under any othar
agresment, Landar shall have no obligation to make Loan Advances of to disburse Loan procends If: (A} Borrower ar any Guaranter is in default under
the tarms of this Agreemenl or any of the Related Documents or any othar agreamenl that Barrowar or any Guarantar has with Lender; (8) Borrower
or any Guaraniar dles, bacomas Incampatant er bacomes Insclvent, filas a petitlon In baskruptey or simliar proceedings, or Is adjudged a bankrupl; (C)
there occurs a matarial agvarse shange In Borrower's financlal condlilon, In the fnanclal condtfon of any Guarantor, or iy the value of any Collalersl

secufing any Loan; or {D) any Guarantor seeks, claims or otharwise attempts to mit, modify or ravoke such Guarantors gusranty of tha Loan or any
other loan with Lender.

DEFAULT, Each of the followlng shall constitute an event of default * Evant of Dafaull” under this Agreamant:
Paymont Default. Borrowar falls to make any payment wheh due under the Loan,

Other Defaults. Bowawer falls to comply with or to parform any other lerm, obilgation, covenant or condition contained In this Agraemant or in any
of tha Relaled Documents or to comply with or to perfarm any tarm, obligalion, covenant or condition contalned In any other agreement belween
Lender and Borrower,

Default in Favor of Third Partles, Borrower or any Grantar defauits under any loan, extension of cradit, security agrasment, purchase or sales
agresmani, or any other agreement, In favor of sny other credilor or person that may materlally affect any of Borrower's ar any Grantor's property or
Borrawar's or any Grantor's ability to repay the Loans or perfam thair respective obligations undar thls Agreemant or any of the Related Documants,

False Statements. Any warranly, representation or statement msde or fumished ta Lendar by Borrower of on Bormower's behalf under this
Agrasmont of the Relalad Documants Is false or misleading In any malerial raspect, efther now or at the {ime made or furnished or becomas false ar
misleading al any {ima thereafter,

Doath or Insclvency. Tha dissalution of Barrower (ragardiass of whather election ta continue Is mada), any member withdraws from Borrowar, or
any other lemination of Borrawer's exlstence as a gelng business or the death of any mambar, tha Insclvency of Bozowsr, the gppoiniment of a
recaiver for sny part of Borcowed’s property, any assignment for the banefit of craditors, any typa of crediter warkout, or the commencement of any
procasding under any bankrupley or lnsclvancy laws by or agalnst Borrowar,

Cradllor or Forfelture Proceadings. Cemmencement of foraclosura or forfelture proceadings, whather by judictal proceeding, self-halp,
rapozsession of any other mathod, by any eraditer of Borrower or by any govstnmantsl agency agalnst any coltaleral sacuring tha Loan. This
Includes a gamishment of any of Borrowar's accounts, Including deposil accounts, with Lender.  Mowever, this Event of Dafault shall nol "pply il
there Is a gocd laith dispute by Borrower as to tha validily or reasonebleness of fha clalm which I8 the basis of the creditor or forfeitura proceading
and |f Borrower gives Lender writien nolice of the ¢raditar or forfeiture pracesding and deposits with Lender monfes of a surety bond for tha craditor
ot fotfellure proceeding, in 4n amount daterminad by Lender, In lis sole discretion, as belng an adaquate reserve or bond for the dispute.

Events Affecting Guarantor.  Any of the pracading evenls occurs with respect lo any Guaranter of any of ths Indsbledness or any Guarantar dies
or becomes [ncampetent, or revokes or dispules tha validlly of, or liabltlly under, any Guaranty of the Indeblednesa.

Advarse Change, A matarlal adverse change occurs \n Borrowar's financie! condltion, or Lendor bellaves the prospact of payment of perfarmanca
of the Lozan is Impalrad,

insecurlty. Lender In good faith belleves lself Insacure,

Rightto Cure, |Fany dofaull, olher than a default on Indebledness, is cuzable and if Borrower or Grantor, as the case may be, has not been glven
a nolice of a similar defaull wilhin the precading tweive (12) manths, it may be cured if Borrower or Grantar, as the case may be, ater Lender sends
wrlllen notlce to Borrower or Grantor, s the case may he, demanding cure of such default: {13 cure tha defauit within ton {10} days;or {2) Ifthe
cura raguires more than ten {10) days, immadiately initiate sleps which Lender deems in Lendar's sola discralion to bs sufficlent o curs the defaull
and thereafter conlinue and complete all reasonable and necessary steps sufficlent ta produce compllance as soon as raasonably practical.

INTEREST AFTER DEFAULT- FINANGIAL INFORMATION, If Borrower, Guaranlor or any other parly fails to provide financial stalements, tax retumns,
operating stalaments, or olher Information raguired from Borrower, Guarantor or any other pany as requlred under the Promiszory Nota, the Businass
Loan Agreemant or any other agraement/documant executed in connection with tha lean, Lender shall at Leaders sole discretion, If permilied under
applicatle law, Immediatoly Increase the Interast rale by adding an addilional five (5,000} parcentage point margin (“Default Rate Margin®). The Default
Rate Margin shall also apply la each succaeding Interest rate change that would have applisd had there been no default.

EFFECT OF AN EVENT OF DEFAULT. [f any Event of Default sheli occur, axcepl whara otherwlse provided In this Agreement or the Related Oocuments,
all commitments and obligations of Lender under this Agresment or tha Related Documents or any other agreenent Immadlataly will terminate {including
any obligation to make further Loan Advances or disbursaments), and, at Lender's oplion, all Indsbledness immediately will become due and payabls, all
without notice of any kind 1o Borrawar, except thal in tha cass of an Evant of Default of the type described In the "Insolvency” subsectlon abova, such
acceleration shall be aulomatic and nol oplienal. In addllion, Lender shall have ail the fights and remedlas provided in the Relaled Documents or available
at law, in eqully, or otherwise, Except as may ba prohibliad by applieabls law, all of Lendar's dAghls and remadies shall bs cumulative and may be
exercised singularly or concurrently. Elaclion by Lender to pursue any remedy shall not exciude pursull of any other remedy, and an elsclion to make
expendilures or to lake action o parform an obligation of Barrower or of any Grantor sha'l not effect Lander's right to declare a default and to exarciss its
righls snd ramedies,

AUDITS AND REVIEWS, Borrower authorizes Lender, or ils sgent, to conduct accounts recaivabe audits, financial audlls, apptalsals, [nspectlons and
audits at Borrower' 8 piace of business as Lander deems necessary, Borrower ngreas to pay the cos! of such audits and appraisals.

SANKING RELATIONSHIP.  Borrower shall malntaln its primary banking relationship with Lender, This means the majorily of depoalt accounts, balances
and loans.

MISCELLANECUS PROVISIONS. The following miscellanaaus provisions ate a part of this Agrasment;

SOPB-147.BLA.EB03G4

Exhibit F, Page 112




Case 3:19-cv-01628-LAB-AHG Document 807-9 Filed 05/31/22 PagelD.15378 Page 22 of
174

Page 5

Amendments, This Agreemant, tagether with any Related Oocuments, constilutes the enlira understanding and agreament of the pasties as to the
matters set farth in this Agreament. No alteration of or amandmant to ihls Agreement shall be effective unlass glven {n wriling and signad by the
parly or partiss scught to bs charged or bound by the aileratlon or amendmant.

Attorneys’ Foos; Expenses. Berrower agraes to pay upon demand all of Lender's costs and axpenses, including Lender's attoinays' fess and
Londer's [sgal expenses, incurred In connaciian with the enforcement of this Agrasmant. Lender may hire ot pay someons else to help enforca this
Agrasment, and Borrower shall pay the costs and expanses of such enforcement. Gosls and expenses include Lenders altornays' fees and legal
expenses whether or nol there is a lawsul, Including attorneys' fees and legal sxpenses for bankrupley proceedings (including effers to medify or
vacate any automatic stay of Injunction), appeals, and any anticlpaled post-judgment collection services. Borrowar also shall pay all court costs and
guch additionsl foes as may be diracted by the cour,

Caption Headlngs, Ceptlon headings In this Agresment are for conveniancs purposes enly and are not to be used to interpret or dofine tha
pravisions of this Agresment.

Consent to Loan Participation, Borrower agrees and consants o Lander's sele or transfer, whether now or later, of one ar more participation
Interests fn the Loan lo one or more purchasers, whether related or unrelated to Lender. Lander may provide, without any imitation whatsoaver, (o
any one or mare purchasers, or potential purchasers, any Information or knowledge Lender may have about Botrawar or abaul any olhar matter
relating o the Loan, and Borcower hersby walves any rights to privacy Borrawer may have with raspect io such maliers. Borrowsr additionally
walves any and ell notices of sele of participation Intsresls, es well as all notices of any repurchase of such participation Interasls, Borower also
agraes Lhat tha purchasers of any such pariicipation inlerasts will be considered as the abseluts owners of such Interests i the Loan and will have
all the rights grented under tha parilcipation agreement or agraemsnts govermning the sale of such participation Inlerests, Borrowar further walves
al) rights of olfsel or counterclaim thal it may have now or iuter againgi Lender or apalnst any purchaser of such a participatlon interest and
uncondittonally agrees that efther Lander or such purchaser may enforce Borrowar's obilgation undsrthe Lean Irrespectiva of the fallure or Insalvency
of any holder of any interas! In tha Loan. Borrower further agrees thal the purchaser of any sush participation intarests may enforce Its Inierests
irrespectiva of any personal clalms or dafenses that Borrower may have agalnst Lender.

Gavernlng Law. This Agraement will ke governed by fadaral law applicable to Lendar and, to the extant not praempted by fadaeral [aw, tha
{aws of the State of California withaut ragard to its conflicts of Jaw pravisions., This Agreement has bean accaptad by Lendsrin the State
of Californla,

Cholce of Venue, [fthara Is a lawault, Borrowar agrees upon Lender's taques to submit to tha Jurlsdiclion of the courts of San Dlago Counly, Stata
of California,

No Walvar by Lander, Lendsr shall not be deemad lo have walvad any rights under this Agreement uhless such walver Is given In writing and
slgned by Landar, Mo delay or omission on the part of Lender In exarcising any right shail operale as a waiver of such rabt or eny other right. A
walver by Lendar of a provision of this Agreement shail not prejudice or constiivle a walver of Lender's right otharwlse to demand siiict compliance
with that provisian or any ather provislon of this Agreement, No prior walvar by Lender, nor any course of deafing beiwasn Lendar and Borrower, or
belwesn Lendar and any Grantor, shall constilute a walver of any of Landar's righls or of any of Barrowar's or any Grantor's cbiigailons ag to any
future lransactions, Whenaver the consent of Lender |= required under this Agreernent, the granting of such consant by Lender In eny Instance shall
not conatituta continulng consent to subsequent instances whera such consent is requlrad and In all cases such consent may ba granted or wilhhald
In the sole discretion of Lender.

Notices. Any notice requirad to be givan under Ihis Agreement shall tis given In writing, and shall ba affaclive when aclually delivered, when aclyally
racelved by telefacsimile (unless otherwlse required by Iaw), when deposited wilh a natlenally recognized ovemight courler, or, if maked, when
deposited In the Uniled Stales matl, as firs! class, cerllfied or reglstered mall postage prepald, direcled to the addrassna ahown near the beginning
of this Agraerant. Any party may changa s sddress for notices undar this Agraemant by giving formal wiitien nolice to the other partlas, spacifying
that the purpose of the natice 1s to change the pary's address. For nolics purposes, Barrower agrees o keap Lander informed at all Bmes of
Barrowar's current addrass. Unlass otherwise provided or required by law, if thers Is more than one Borrowar, any nolice given by Lender to any
Borrower s deemed Lo be nalice givan to all Barrowars,

Savarability, |fa caurl of competent jurisdiction finds any provision of this Agreemant fo be iltegal, lnvalid, or unenforceable as io any clreumstance,
that finding shall not meke the offending provision lllegal, Invalld, or unanforcaable as to any ather clrcumstance, I faasible, the offending provislon
shall be considered modlfied so (hat I begomes legal, valid and enforceable. [f the offending provision cannot be so modifled, l shalt be conslderad
delated from this Agreement. Unlass olherwiss required by law, the Hisgallty, invalidily, o unenforceabliity of any provislon of this Agreament shall
not affect the (agality, vaildity or enfarceabllily of any other provision of ihls Agreement.

Substdlarles and Afllliales of Borrower. To the extant the contex! of any provislons of thls Agreement makes & appropriata, ncluding withou!
limltation eny representstion, warranty or covenanl, the word "Borrawer” as usad n tils Agreemant shall Include all of Borrower's subsidiarles and
affllates, Nolwllhstending the foregoing however, under no circumstanses shall this Agreement ba consiruad to raquire Lender lo make any Loan
or other financlal accommodation 1o any of Borrowear's subsldiaries or afflliates.

Successors and Asslgns. All covenanls and agreements by or on behalf of Botrowar contalned In this Agreament or any Relaled Docurents shall
bind Borrawer's succassors and assigns and shali inure to the benefil of Lendar and iis successars and assigns. Borrower shall nol, hawever, have
the sight lo assign Burrower's righls under this Agrasmaent o any interast thereln, without tha prior wrilten consent of Lender,

Survivel of Representations and Warranties, Borowar understands and agreas that in moking the Loan, Lender is ralying on all representations,
warrantles, and covenants made by Barrawer in this Agreement or In any corlificate or other lnskumant deliverad by Borrowsr te Lendar under ihis
Agreemnenl or the Related Documants. Borrower further agreas thal regardieas of any Invastigation made by Lendar, all such reprasentallons,
warraniies and covenants will survive the making of the Loan and delivary to Lender of {he Relatad Documents, shall ba centinulng In nature, and
shaii remaln In itAl force and effect untll such time as Borrawer's indebledness shall ba pald in full, or untli this Agrasment shall be tamminatad in the
manner provided ebove, whichuver [s the last to ocour,

Timae is of the Essonce, Time Is of the assance In the performancs of this Agreement,

DEFINITIONS. The following capltalized words and terms shall have the following meanings when used in this Agrasment. Unless specifically stated
ta the conlrary, all references to dollar amounts shall mean amounts In lawful money of the Uniled Stales of America. Words and terms used In the
singular shall include tha plural, end the plural shall include the singular, as the context may require. Words and tarms not otherwise defined In this
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Agreament shall have the meanings atirbuted lo such terms in the Unlform Commaerclal Code.,  Acsourting words and terms ot olherwise defined in this
Agreament shall have the meanings asslgned to them in accordance with generally accepled accounting principles as In effact on tha data of {his
Agreamant:

Advanca, The word "Advance” means a disbursement of Loan funds made, or to ba made, to Barrower ar on Borrower's behalf on a the ravalving
line of credit described in the Note under tha terms and conditions of this Agresment.

Agreamant, The word "Agreement” means this Business Lean Agreement, as {his Business Loan Agreemeant may be amanded or modified from
{lme lo time, togather with all axhibits and schedules sttachad o this Business Loan Agreament from time fo tima.

Borrower. The word "Borrower means ANI License Fund, LLC, 2 Cailiornia limited abllty company, and Includes all co-signars and co-mekers
slgning the Neie and all thelr successats and sssigns.

Gollataral, The word "Collataral” maans all properly and assels granted as collateral sacurity for a Loan, whathar real or persgnal propary, whether
grantad directly or indlrectly, whather granted now or In the fulure, and whether grantad In the form of a securily interest, morigage, collaterat
merigage, deed of trust, assignment, pledge, crop pladge, chatie! marigage, collateral chattel morgage, chattel trust, factor's fan, aguipment trust,
condltional sale, trust racelpl, len, charge, llen or tilla retention contract, lease or consignment intended as & securily devica, or any other security or
{lan interest whatsoever, whether creatad by law, contract, or otherwise,

Event of Default. The words *Event of Defaull” mean any of tha svants of defaull et forth In this Agresment In tha dafauil sectlon of this Agrasment.
GAAP, The word "GAAP" moans genarally acceplad accounting princlples,

Grantor. The word "Grantor* means sach and all of the persons or antifles granting a Security Interest In any Coflateral for the Loan, Including
without fimitation all Borrowars granting such a Securily Interast,

Guarantor, The word "Guargntor means sny guamnior, surely, or accommodalion parly of any or ail of tha Loan,
Guaranty, The word "Guaranty” means the guaranty from Guarantor to Lender, including without llmiation a guaranty of &l or parl of the Note,

Indebtedness, The word *Indebtedness” means ihe indebladness evidenced by the Note ar Related Documents, Ingluding all princlpal and interast
togsther with ofl other Indebtedness and costs and expanses for which Borrower Is responsible under this Agreemenl or under any of the Relalad
Documaents.,

Lander, The word "Lander® means SAN DIEGO PRIVATE BANK, iis successorg and assigns,

Licensa Appllcant, Tha term “Liconss Applicant” means thosa parsons or entilles {each a “License Appllcant') ssaking authorization from the
Callfornia Department of Aleohollc Baverage Control (tha “ABC™} to acquire by transfer a license Issued by tha ABC

L.oan. The word “Loan' maans any and all loans and financial accommodationa from Lendar o Borrower whether now or herealter oxisting, end
howevar avidenced, Including without limitatlon those loans and financlal accammadations described hersin or dascribed on any exhibit ar scheduls
attached fo this Agreement from time Lo time,

Note, The word "Note” maans tha Note daled Saplember 8, 2015 and execuled by AN| Llicense Fund, LLC, a Callfornla fimited labiiily company, In
the original principal amount of $5,000,000.00, together with all renewals of, axtensions of, modificatians of, refinancings of, consolidations of, and
substitutions fof the nate or credit agreement.

Permittod Llens. The words "Parmitted Llans" mean (1) (fens and sacuilly Inferests secuting indebtedness owsd by Borower to Lender; (2)
llens for {axes, assessments, or similar charges elther not yai due or being conlested In good falih; (3) llens of materdalmen, mechanics,
warehoussmen, or carrlers, of ather like Hens arsing In the ordinary course of business and securing obligations which ara not yet deflnquent; (4)
purchasa money llans or purchases meney sacurty Interests upon or In any properly acquired ar held by Borrower In the erdinary courss of business
lo securs indebledness oulstanding on the date of this Agreement or pamlited lo be Incurred undar the paragraph of this Agresment Uted
"Indsblednats and Llans®;, (5) llsns und security Interasts which, as of tha dale of this Agreement, have baen disclosad to and approved by the
Lenderin writing; and (8} thase llens and securily interasts which in the aggregate constitula an iImmaterial and Insignificant monelary amount with
raspact (o the net value of Borrower's asasis.

Related Documents, The words "Releted Documents" mean all promissory notes, credit agrasments, loan agresmanls, environmental sgreements,
guarantles, security agreements, morigages, deeds of frust, sacurily deeds, collateral mertgages, and all other instruments, agreements and
documents, whalher now or hereafter sxisting, executed in connection with the Loan.

Security Agreament. The words *Sacurily Agroament® mean and Include without fimitation any agraemants, promises, covenants, arrangsments,

understandings or other agreaments, whether craated by law, coniract, or otherwiss, avidencing, governing, reprasenting, or creating 8 Security
Intarast.

Sacurity Interest. Tha words "Sacurlly Interes!™ mean, without imitalion, any and &'l types of collateral securily, present and future, whether In the
form of a lien, charge, encumbrance, morlgage, deed of lrust, securlly deed, asslgament, pladge, crop pladge, chattel mortgage, colialarat chattol
maortgage, chatlel trust, factor's lien, squipment trust, conditlonal sale, trust receipt, lian or tile retentlon conlract, lsass or consignment intended as
a securily device, or any othar sacurily or llan Interest whatsoever whether creatad by law, contracl, or otherwise.
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BORROWER AGKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO
ITS TERMS. THIS BUSINESS LOAN AGREEMENT IS DATED SEPTEMBER 8, 2016,

BORROWER:
e )
ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY / Ig
— ¢ /A
By: ... - By: :/ I ' .
Glna Chaniglon-Chin, Manager of AN LTcense Fund, Kim H. Palerson, Manager of AN| Cicerfe Fund, LLC,
LLC, a’Californin limited abllity company - Geliforfia limited Ifabllity company
LENDER:
SAN DIEGO PRIVATE BAN
By \

Au.thotizndSIgner \ (WY
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LOAN REQUEST

To: San Diego Private Bank
9404 Genesee Avenue, Suite 100
La Jolla, California 92027

Attn: Betsy Chadwick

ANI License Fund, LLC ("Borrower"}, hereby requests from San Diego Private Bank ("SDPB") an Advance in
the amount of § on 20 ____(the "Loan Date") pursuant to the
Business Loan Agreement between Borrower and Lender (the "Agreement”). Capitalized words and other
terms used but not otherwise defined herein are used with the same meanings as defined in the Agreement.

Please wire funds to;

Bank: Union Bank, Monterey Park, CA
Escrow Agent: Chicago Title Company

ABA Numbet: 122000496

Account Number:

Reference: Escrow/Title Order No. 32743-DD
Escrow Office Name: Della Ducharme Unit

Borrower represents that the conditions precedent to the Advance set forth in the Agreement are satisfied and
shall be satisfied upon the making of such Advance, including but not limited to (i) that no event that has had
_or could reasonably be expected to have a material adverse effect has occurred and is continuing; (ii) that the
representations and warranties set forth in the Agreement are and shall be true and correct in all material
respects on and as of the Loan Date with the same effect as though made on and as of such date, except to the
extent such representations and warranties expressly relate to an earlier date; (iii) that Borrower is in
compliance with all the terms and provisions set forth in each Loan Document on its part to be observed or
performed; and (iv) that as of the Loan Date, no fact or condition exists that would (or would, with the passage
of time, the giving of notice, or both) constitute an Event of Default under the Loan Documents. Borrower
understands and acknowledges that SDPB has the right to review the financial information supporting this
representation and Lender may decline to fund the requested Advance if following such review SDPB
reasonably concludes such representation is not accurate in any material respect.

Borrower hereby represents that Borrower's entity status and locations have not changed since the date of the
Agreement.

Borrower agrees to notify SDPB promptly before the funding of the Advance if any of the matters which
have been represented above were not true and correct on the Loan Date, and if Lender has received no such
notice before the Loan Date, then the statements set forth above shall be deemed to have been made and shall
be deemed to be true and correct as of the Loan Date,

Executed as of .20

ANI License Fund, LLC,

By

Kim H. Peterson or Gina Champion Cain
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Exhibit B
Escrow No. -00-DD s

Chicago Title Company
701 B Street, Suite 760
San Diego, CA 92101

ESCROW AGREEMENT
(Holding Funds)

This Escrow Agreement ("Agreement") is made and entered into as of ,
20__ by and between ANI Development, LLC, a California limited liability company
("Lender") and Chicago Title Company, a California corporation ("Escrow Holder").

RECITALS

Lender desires to deposit certain funds and direct others to deposit certain funds (the "Deposit")
into this Escrow and to provide Escrow Holder with written instrictions setting forth the
conditions under which Escrow Holder will invest and hold the funds and ultimately disburse
them.

Lender and Escrow Holder understand that this is a limited escrow only and is being opened for
the benefit of : ("Applicant™), who is applying for approval of a transfer to
Applicant of a license issued by the California Department of Alcoholic Beverage Control
("ABC") under Business and Professions Code Sections 24070-24082, The license that is the
subject of Applicant's application to ABC is License No. ("the License").

NOW, THEREFORE, the parties agree as follows:
AGREEMENTS

Deposit. Within five business days following the date this Agreement is signed by Lender and
Escrow Holder, Lender will cause to be deposited a total sum of ("the Deposit") with
Escrow Holder for the refundable deposit for Applicant's application to ABC for approval of
transfer to Applicant of the License. The source of funds for the Deposit shail be from an account
at San Diego Private Bank in the name of ANI License Fund, LLC. Escrow Holder will do the

following:

Invest Funds. Place the Deposit into an interest bearing account with all interest accruing to the
account of Lender, Concurrently herewith Lender will provide Escrow Holder with the required
IRS Form W-9 and Investment Instructions required to establish such account.

226 Form, Escrow Holder shal} send to ABC a completed Form 226 upon Escrow Holder's
receipt of the Deposit.

Ownership of Deposit. It is acknowledged and understood that only ANT License Fund LLC has an
ownership interest in the Deposit and that Lender has no ownership interest in the Deposit and has no
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right fo direct the disposition of the Deposit except as set forth in and as provided in the Release of
Deposit paragraph as follows.

Release of Deposit. At any time, Lender may provide written instructions to Escrow Holder to
release all or a portion of the Deposit and the interest thereon. During the term of this Escrow, upon
the written instructions from the Lender, Escrow Holder will disburse the Deposit and, as instructed
by the Lender, only to the following account:

San Diego Private Bank
ABA#122244029

FCC: ANI License Fund, LLC
AICH

Upon receipt of such instructions, Escrow Holder's only duty is to comply with said instructions
and to disburse the Deposit as requested by Lender and in accordance with this Escrow
Agreement.

Escrow Holder's Requirement to Terminate Escrow. Escrow Holder shall terminate this Escrow upon
the instructions of Lender or 240 days after this Escrow has been opened, unless requested to do

otherwise by the Lender. At the time that this Escrow is terminated, the Deposit and, as instructed by
the Lender, any interest thereon shall be disbursed to the ANI License Fund, LLC account referenced
above, and all remaining funds shail be disbursed to Lender uniess otherwise directed, less Escrow
Holder's unpaid fees.

Escrow Holder's Fee, Lender shall pay to Escrow Holder a fee in the amount of $1,000.00 for
Escrow Holder's services provided in connection with this Escrow, which fee shall be paid $500.00
upon Escrow Holder's receipt of the Deposit and $500.00 upon Escrow Holder's release of the
Deposit.

Escrow Holder's General Provisions. By signature hereon, Lender approves Escrow Holder's
General Provisions, a copy of which is attached to this Agreement as Exhibit "A" and are
incorporated by reference as if fully set forth in this section.

Escrow Holder's Wiring Instructions, By signature hereon, Lender approves Escrow Holder's
Wiring Instructions directive, a copy of which is attached to the Agreement as Exhibit "B" and
are incorporated by reference as if fully set forth in this section.

Third Party Beneficiary. The Lender and the Escrow Holder agree that San Diego Private Bank
shall be, and is hereby, named an express third party beneficiary of this Agreement, with fufl rights
as such, The ianguage of this Agreement relating to "Release of Deposit" and "Escrow Holder's
Requirement to Terminate Escrow" cannot be amended without the advance written consent of the
San Diego Private Bank.
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IN WITNESS WHEREOF, this Agreement has been executed by the parties effective as of
the date indicated above.

LENDER

‘By:
Date:

ESCROW HOLDER

By:
Date:;
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Exhibit “A
GENERAL PROVISIONS

L DEFOSIT OF FUNDS
The faw denfing with the disburseient of funds requires that all funds be aveflnble for withtrawal s o istter of right by tha tite

entlty's esorow padfor st sserow Recount prior to dishursement of ey Rinds, Onfy cash or whredensfesred Miads ean be plven Immedfate
svallabiiity upon deposit. Cuslifer’s chacks, teller’s cheoks and Cerlifiee liceks may be availehle ane busliess day ofter deposi, A offier
Tinds suely o5 prrsonal, corporate or parnersitip checks and drefis are subjeet ta mandstory lolding periods which mny cause nictedal dofays
in dishursement of Fmds in this escrow. In ordor to avold delays, all fndhigs stould be wive transforred, Qufgolng wive transters will not be
ruthiotizad untll confinmation of the resgeetive ficoming wite teanskerorofavellebility of deposied eliccks.

Praposit of fimds Into general esoraw trust account untess Fustueled effterwise, Vour may instruct Bsorow Holder to deposit your
Tuls Into un (nterest beering accovnt by sfgnlng end reluming the “Notice of Opporiunliy to Open fntorest Beaclitg Accotnt, which fas foen
provided to you. {Fyondo nol so instrect us, thon sl fnds recelved 1 {hls oxorovw shiall bo deposited with other escrow finds in ans ermore
genewal eserow irase accornts, whioh tnefude boilh nondntesest beasing demand azcounts and otlicr depository seesunts of Escrow Holder, in
any stute or nntfonal bank orsavings and foan assoslation Msurcd by Mo Fodeesl Dzposit Insutance Corporation {the “depository Institutlons™)
ond iy bo irmslered to any otlier suel eserow trust ancounts of Esgrow Holder or one of'ils affitiates, citlier wilhfa ecowiside Uie $tate of
C‘[(til!ll!bmfa. A peaernl eseraw (nist accottat Is sestefoted and provoted ngalnst cfalms by tird pariies and creditors of Escrow Holder snd its
affilintes.

Revoipt of beielils by Eserow Holder and effiliales, The pertles fo this eserow acknowledgs ot the malnfenanes of stuch geuent
escrow frust eceommis wilth some depostiory fnsiiutions oy tesull?n Estrow Holder er ifs afiliales bofng provided with en anay of bank:
sorvives, aeconmotlatians or allter benefits by the deposfiery Insifiutlon. Somz or alf of (hose Benefits may be constiered Tterest due vou
under Cafiferin Insurance Code Scotfon 12413,5, Eserow Holder or its nBilhlos also may eleot te enter ito othier busTiess sransacians with
orabtaln loans for fnvesiatent or otiter purposes fom the depository fnstitatlon, Al stch senices, accommodelions, and olfier benefits shaft
acerye bo Esorow Holder or it affilintos and Eserovs Holder shall havs no obligation to acsount to flio partfes to this esorow for e vale of
aucl serviess, accomuidations, interest or othor Benofils,

Sotd fnds wiil not eam interost inless Mie Bistntetions othenyise speotifeatly state the Tundsshelf be depositedin an Intereshbeadig
ecatint, AR dishucsentonts shyll be mode by ohecl of {PROFCHIR). The princlpals to difs eserans gee Niereby notificd that the finds
deposited Ierein are {nsered only to the limle provided by e Federat Daposit Insumnce Comporation, Any Rustruction for bank wire wilf
provide rensonnlie tne or netlee for Bscrow Hofder's compliencs wit sudl fasteuotion, Escrow Halders sole ity and responsihility shiall be
to plnce snid wire transfer Instructions witis s wirdg bank wpoq conflrmatfon of (1) satfsfackion of conditfans precedent o 2) document
recordntion nt close ofesorow. Bscrow Holder witl NOT be held respauslble for Jost fnterest due to wite delaps caused by any banf: or lhe
Federal ResenenSystem, and secommands (hat all pordles make fiemselves aware of banking regulations wiik regard to plreenient o whees.

Ins thie event there s insefitalent fms to pface a wire upor ny such confiometfon or the whes have closed for ke day, the parties
0geee lo pravide wiiiten Instnictlons v o altemnative method of disbussement,  YWITHOUT AN ALTERWATIVE DISBURSEMENT
INSTRUCTION, PUNDS WILL BE HELD N TRUSE I A NON-INTEREST BEARING ACCOUNT UMI(L THE NEKT
OMPQRTLNITY FOR WIRE PLACEMENT.

2. PROIATIONS AND ADJUSTHIENTS
All proratfons andfor edfustnients called for in (hls escraw am to be made on the basls of o thitdy (30) day month unless cllierwise

fnsirteted in wilting. You are {o use fnformntion contafied on tex) avafidbla tnx stalomcnt, rental simemett &5 provided by tho Sallen,
benefictary’s stakementand fire insurance policy defiveced Into esorowfor the prorfons provided Gr fierein.

3. SUPPLEMENTAL TAXES
‘Tiie within desoclted property may be subieet to supplentental real property taxes due to tie change of ownesshly taking place

through this escrow.  Ang* supplemeniol real property (exes arisfg as o result of the transter of the propery to Buyer shall be e sole
responsibility of Buyerand any supplententn! real proposty (axes arfsing prlor to the cloxing date shall be the solc responsibility of tte Saller.
TAX BILLS {SSUED AFTER CLOUSE OF ESCROW SHALL BE HANDLED DIRECTLY BETWEEN BUYER AND SELLER.
&, UTILITIES/POSSESSION .

“Transfer of ulllites pad possesslon of the prenifses are bo be sellledby the paitles directly endonslde eserow,
5. PREPARATION AND RECORDATION OF INSTRUMENTS

Escrow Holdee Is nuthorized to preprro, obtala, seord and deliver lfie necossnry fnstcuments to cangy out the terms and conditfons of
this escrow and (0 order tie polioy of tile insurmnes (o be fssied 4t clos olescrowe as enfled for I these Instreetlons, Close of cseraw shall

men Whe date fmsiruments oo weorded,
4 MFCRORIZATION TO FINISH COPIES

You o autlorized o Riralshi copies of tiese. instauctions, supplements, amendinents, natices o cancellntion nnd closing statements,
to the Renf kistnte Brokerfs) and Lenden(s) nanted b thifs escrow.

7 RIGHT OF CANCELLATION .
Any prinefpel instructing you te coneel tils eserow shall file notics of cancellntfon In your oliies It willing. You shal, within two

{‘t") chkig!g dnys thoenfer, deliver, one copy of such nolfes to eeeli of e other prinofpals of the addresses stated {n tls escrory, UNLESS
'R

)
OBJECTION TO CANCELLATION IS FILED R YOUR OFFICG BY A PRINCIFAL WITHIN TEN {10) DAYS AFTER DATE OF SUCH
MAILING, YOU ARE AUTHORIZED ‘FO COMPLY WiTH SUCH NOTICE AND DEMAND PAYMENT O YOUR CANCELLATION
CHARGES, IF weliten objeotion T filed, you are nulhosized to hold all mory aad fustarments {n (his rsecovy and take no fither action untit
otfienwise direetad, edierby the pelnolpals mutual wellten Tstructions, or by Rist onder nfa cauntof campetent jurfsdiction,

8. PERSONAL PROPERTY

Wo examiiolion or insurancs s to the entount or payitent of pesoned propaty taxes 75 sequiced unless speeifically raguosted,

By sfgning these General Provisions, the partfes to te esorawy iereby acknowledge thet (hey aee Indemalfvlng Nio Bscrow Holder
ogafist anye aud el] mallers cefaling lo any "Bulk Sales? requirenients, aid hustruet Escrone Agent (o peoceed with e elosing oleseraw witloul
uny consieration of matter of any nature wialsocver rgnrding *Bulk Salos” boliig bandled trough eseaow,

S RIGIIT OF RESIGNATION
Eserow Holder lias e ighit 1o rasign upon ten (10) da%'s wiitien notive defivered to the priuclpals hecain, IEsuch rlght s exerelsed,
all fuads and docenents shalt e raturned bo the pasty wio deposRed them end Bserow Holder shall have no libilly hersundor,
10, AUTITORIZATION TOQ EXECUTE ASSIGNMENT OF HAZARD INSURAMNGE FOLICIES
Either Buyar, Sefler amlfor Lender may hand you te Insimace agent’s nnme apd insuronee policy fnformation, and vou ae 1o
. execule, an behall of e peinelpals herelo, fanu osslgnnients of Biterestin any Insurance poliey (othes Hian 4ill [ususznee) called s in s
T eserow, forward nssignment wnd poliey? to the insusence agent, r2questing fat e nsier consent to such fenstEr aadfor atiach a Toss payabls -
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olopse amblor suelt otfrer eadarsements 05 fny be regufred, aud forivard sucl: polloy(s) to the privclpals entiifed Yieesto, # Is not your
respoustbilin: to verify the Infornation bunded you or the asslgaebitiy of spid isurance. Your sole duty is to forward seld request o
{nsttrauiee aont ot elose of'esorone :

Furtter, there shell be no responsiblifty upon e pont of Escrow Helder fo renew havand nsuraies policy(s) upen ssplratlon or
othierwise kecp It In foree elther dusdng orsabueqient to the elose of escrow. Cancelfation o any existing hazaod fushrance pollelss is to be
hendredt divecily by e prinofpals, and oulside of esceow,

1. ACTION ININTERPLEADER
The principals hereto sxpressly agree tint yob, as Bserow Holder, have (e absofuto right at your clestion to fifs &1 aoffon in

Interplender requitlng the principols fo answer and Hifgsts thefe soveral olalins and rights nmong Hemselves snd you are autlorized to deposft
with the cleck of Wiz coust alf documents and funds held Jn this csorowe In the event such actlon &5 filed, the prineipals Jofiily zud soverally
tgrec fo poy your eancollption clarges and costs, expenses and reasonable atlomey’s fers which you-are vegulred to expend or inetr in such
intespleader actfon, the emotnt thersof to ba Fyed and firdznient Metelote to ba rendered by tha court, Upon Ui fling of such sction, you
shlf Siemeupon bs Fully elensed and dischiaczed fom all obligations imposed by the fetms af his escoow or othierwlse,
12, TERRHNATION OF AGENCY QBLIGATION

§tehers {5 no action infen on this cseeom withiin siv (6) slonths aflee e “time Hmit dote as set forth In the eserow Insiuctfons or
wiitten extenslon thereof, your agenoy oblgation slinll tenninate ot your option and slf docunients, monles orotlier items fietd by you shall be
retucnedf to thie pedles deposiiing snnte, i ifie event of cancelfation of this escrow, whellier it ke ol the rquest of any of the prisolpals ar
othenwlse, the Rees and chorges dio {PROFCNTR}, Inoluding expendituces incurred amblor autherized shall be Bome equally by the portes

liereto (unless othenvwlse spread to speotfically). .

13, CONFLICTING INEVRUCTIONS
Upon receipt of any conllictig {nsinictions, you are (o {ake no seffon fn connection willt Hifs esepow Wikt mon-confiieling

{nstreetfons ane recaived from alt o the pritipals ks Uiie esorow (rubfectta sectfons 7, 9, 11 snd §2 chove),
14, RERABURSEMENT ATTORNEY FEES/ESCROVW HOLDER

It the evant Uit o st Es Brought by any oy or pasdies lo these oxerawy instauetians to whith the Bsgeow Holdar s fianied es & pardy
wlich resulls in & judgmentin favor of 1he Bserow Holdor end ppelst r principal or prinelpalsliorsin, te priacipals or prinelpals’ agent sgres
{0 pay said Escrowt Haldor alf costs, expenses and reasongble altoms)’s s which It may cxpend or fnsur i soit suit, e amdunl thereofto be
fixed and judgment therefore (o be sendered by he cond fnsald suit.

15, DELYWERY/RECEIPT
Dolfvery to principats as used {r these fnstructlons unless ollicrwise stated hareln s Yo be &y regulap nail, and recolpt is datermiued

{0 be 72 Rours efter sitch wailing. ANl docinents, balnnees and sfofenents due to the undersipned sre fo be milled to the address shown
lieiein, ANl notlues, dhange of fnsincilons, comnbnletions and doeurents e to be delfvered fu weliing to the office of Clifeago This

Conipony nssel fah herefn,
16.STATEISEPERAL CONE NOTIFICATIONS

According to Faderal Law, the Seller, wiien applleable, will be requitad to complets & sales actlvity report thal witk be atilized to
genorate & 1099 sinlement to the faternat Revenile Sepvice,

Pursanat o Stale Low, prior fo tho olosc of eserowy, Butger Will provide Esecow Holdor with o Prefintinary Chenge of Cwnership
Repord, In te'event safd roport Is not handed 1o Cserow Holder for submission fo the Caunty fn whicl sublect property s facated, upon
recording oFthe Grant Deed, Buyers acknowledge (hat the appifeabls ez wil be assessed by sald County and Eserowr Hofder shall dobit e
aecount of Buyer forsame At close ofeserow,

Buyer tnd Sclfer hereln represent snd warent that they swlll seck ead oblafn Independent logal advice and counsel refative tg el
obligations under the "Forelgn Investors In Real Propesty Act®, ead any other eppliceble federal and/or stale [aws roganding samia, and wift
take sl steps necessory Tn order to conply whit suclt requirerients and hereby Iold yotthemibess relative to thelreompfianes thecewith,

17. ENCUNISRANCES . . :

Eseraw Holder s (o act upon any statctents fimished by Nisaholder or his agent without fiebi¥ity orresponsibility for tho aceuracy
of st staternenis. Any adjustinents neotssary because of'n discrepanoy belween e Informatfon fumilstied Escrovy Folder and sy aniouit
[nter determiiiedio be correol shalf be sellfed Getweon o paties diveet and oulsfde oFescrow,

Yot nre gulltorlzed, without His need for fither approval, to debit my aeeovnt for ny fees oned eharges that I linve agreed to paydn
connecilfon with (his escrow, and fr any antounts (et 1 en obligated (o pay to the holder of eny lien or enctiibrance o establish tie file as
Insured by Lhe policy ol{ile insurence ealled for i tliese Mstructlons, I8 for any reason my zecolnt s not deblied forsuel) imouitts &t the tme
of'closing, b sgres Lo pay them fmmedinloty tpondemand, or to relmbiirse eny otlior potsont or enidy who haspald them,

18, ERVIRONMENTAL ISSUES
* Chiteagy Tille Company’ lias mado no hvestipallon concernfng sait property as o enyhronmentalioxto weste Isies. Any due
difigenee required or needet to detemifue environniental Impact as to fonns of toficatlon, I applienblo, will be done direotls and &y
prinolpals oulside ofesorow. Clicago Thle Compaty Is relemsed of any regronstbltity andfoy lokilfy in conneetion herewilh,
19. USURY
Escrow Holder [5 not to be concemed with my questfons of usuey in eny foan or encumbranes Involved fn the processtog of s .
eserovy mickIs hezeby relensed of any responshility ar liability thoreYorc.
20, DISCLOSURE

Escrow Holdeds knowledgs of mntters afibeting lliepropenyy, provided suel facts o aot pravent compliance swith tess fstnuctions,

does nolerente any WbHin or dty in additlon to these Instnmlions.

21 FACSINILESIGWATURE
Eserow Holdaris Tereby suthorized snd Mshacted (hat, ire flie event any pary utilizes *favsimile™ (onsuillted sigited documents or

Tnstrredfons to Bserow Holder, you ar to rely on the shme for all esarow fnstructfon pumposos end the closing ef essrow as If they bows eriglir!
stgnatines, Baclt pary shiall ninke every efford to provite te the otfter party and to Escrow Hefder, within 72 houss alies transelssion, duplieate
origlnnl dovunents or nstrietions benriug dhe osighal signatwes, Each pary fidher scknowledges und sgreos that documents with non-
crigingl signahires g not bo accepled for recordiog by the County Recorder, therebre na closing ot tecordlng muay (ke place whtkout the

subnssion efthe orighol dovuments,
2% CLARRPICATION OF DUTIES

. Chieaga Tile Compeny serves ONLY s an Eserosy Holder it connection with fltese fustruelfons sud ¢annot give legal advice to any
pirly Iwreto,
Bscrow Holder s not ta be keld geeomunble or liobfs for tie suffiiency orconzectness as to form, mizaner ofegecution, or valfdity of
aiiy nstrsnient deposiied & thifs eseraw, nor as to the entlly, authorily or dghts oFany person exccuiting the sone, Gserow Holder's dutics
lieraunderslinll be livited to the proper hinadling of such money enst the propuee safekeeping of siteh instuments, o1 otler doonnients recelyed
Uy Rserow Holder, and for e disposiiforofsenie fn aecordance with ie written instructlons aceepted by Bserow Holder,

Thie sezenayranddulies of Eserowr Holder conimence anly uponrecefptof coples of Utese Eserow instrrctlons exevited by all parties.

23 FUNDS HELD I ESCROW
When the company fas fuds rentaln in eserow over 90 days aiter close ofeserow ot estintsled blose of escroty, e Company shall imposc e

maniily holling fee oPS25.00 that Is o be cliorged ngalnst o unds lield by the Compang
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THIS AGREBMENT IN ALL PARTS APPLIES TO, INURES TO THE BENEFIT OF, AND
BINDS ALL PARTIES HERRTO, THEIR HEIRS, LBGATEES, DEVISEES,
ADMINISTRATORS, EXBCUTORS, SUCCESSORS AND ASSIGNS, AND WHENEVER
THE CONTEXT SO REQUIRES THE MASCULINE GENDER INCLUDBS THE
FEMININE AND NEUTER, AND THE SINGULAR NUMBER INCLUDES THE PLURAL.
THESE INSTRUCTIONS AND ANY OTHER AMBNDMENTS MAY BE EXECUTED IN
ANY NUMBER OF COUNTERPARTS, EACH OF WHICH SHALL BE CONSIDERED AS
AN ORIGINAL AND BE BFFECTIVE AS SUCH.

MY SIGNATURE HERETO CONSTITUTES INSTRUCTION TO BSCROW HOLDER OF
ALL TERMS AND CONDITIONS CONTAINED IN THIS AND ALL PRECEDING PAGES
AND FURTHER SIGNIFIES THAT I HAVE READ AND T.B\!DBRSTAND THESE

GENERAL PROVISIONS.

Chieago Tiﬂe Company conducly eserow business under 2 Certifieate of Authorlty No.
350 issued by the Californis Department of Insuranee.
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EXHIBIT “B”

Wiring instructions

All Funds related to the Section on Release of the Initial Deposit held in Escrow will be wired on
behalf of Lender directly to the following:

Name of Bank: San Diegoe Private Bank

Address of Bank: 9404 Genessee Avenue, Suite 100
City and State: La loita, CA 92037

ABA Number; 122244029

FCC: ANI License Fund, LLC

Bank Account Number;
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ATTACHMENT 2
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CHANGE IN TERMS AGREEMENT

for Lender's use cnly an h y of this documen

e ] R R
! ¥ { ny particular loen
Any ltam above contalning ** **" has been omitted dus to text length limitations. C i
Borrower: AN License Fund, LLC, a Califarnia timited Hability Lender;:  SAN DIEGO PRIVATE BANK
oompeny ) . San Diego Offlce
3516 Hanoock Street, Sulta 200 550 Wast C Street, Sulte 110
San Dlago, CA 82110 San Diego, CA 92101
Principal Amount: $7,500,000,00 Initial Rate: 6.600% Date of Agreement: June 20, 2016

DESCRIPTION OF EXISTING INDEBTEDNESS, Promlssory Note dated September 8, 2015 in the erlginal princlpal amount of $6,000,000.000
batween Borrower and Lender, with the current princlpal balance of §4,860,000.00.

DESCRIPTION OF COLLATERAL. Commerclal Security Agreement dated Septembar 9, 2016 perfected by UCC Finanolng Statement flled
Soptember 10, 2016 aa filing #165-7484264001 (AN| Llcense Fund, LLC) and Commercial Seourity Agreement dated September 8, 201b
parfeatad by UCC Flnanclny Statement flled September 10, 2016 as filing #16-7484264485 {ANI Develepment, LLC).

DESCRIPTION OF CHANGE IN TERMS, .

1. Effactlve June 20, 2016, the Promlssery Note |s modified as follows: :
The Princlpel Amount of the Note Is hereby Increased frem $6,000,000.00 to $7,BO0,000.00.
All othar torms and condltions shalf remaln the same,

2, Effactiva June 20, 2018, the Business Loan Agreements la modifled as follows:

The section LOAN ADVANCES shall Include the followlng sentence; Borrower acknowledges and agrees that upon receipt of funds from
Chlcago Title Company {"Escrow Holder") for repayment of each Advanos that Lender may deblt the Borrower's DDA account | and
credlt Loan #62246 for the prinolpal amount of the each Advance bsing repald by Escrow Holder without additional approval from Borrower,

All other terma and conditions shell remaln the sama,

PAYMENT, Borrower will pay this loan In one payment of all outstanding principal plus afl acorued unpald intarest on March 10, 2017, In
addition, Borrower will pay regular tmonthly paymonts of ell acorued unpeld Interest due as of each payment date, beglnning July 10, 2016, with
all subsaguent Intorest paymonts to be due on the same day of sach month after that,

VARIABLE INTEREST RATE. The Interast rate on this loan ls subject to change from tlme to time based on shanges In en Independent index
which Is the U, S. Prime Rate as publishad in the Money Rates sactlen of the Wall Streat Journal {the “Index"}, The Index i3 not nacessarily the
lowest rate chargad by Lander on its {oans. |f the Index bacomas unaveliable during the term of this loan, Lender may designate a substituts
index sfter notlfying Borrowser, Lender will tell Berrower the currant Index rate upan Barrower's ragueat, The Interest rate change wlll not ocour
mere ofton than each day, Borrower understands that Lender may make loens based on other rates as wall. Tha index surrantly [s 3.500% per

_annum. Intersst on the unpald principal balance of this loan will be calculated as described In the "INTEREST CALCULATION METHOD"
paragraph using a rate of 3,000 percentage points over the Index, rasulting in an [nitial rate of 8,.600%. NOTICE: Under no clrcumstances will
the Interast rate on this loan be mora then the maximum rate allowed by applicsble law, '

INTEREST CALCULATION METHOD, Interest on this loon ls oomputed on a 365/365 slmple interest basis; that is, by applying tho ratlo of tho
interest rate over the numbar of days In & year (368 for all years, Including loap years), muitipllad by the outstending princlpal baiance, multiplied
by the actup] number of days the prinoipal balance |s outstanding, All Interest payable under this loan is eomputed using this method,

CONTINUING VALIDITY, Except as expressly changed by this Agreemont, the tarms of the origlnal obllgatien or obllgations, including all
agreements evidenced or securlng the obligation(s), ramaln unchangad and in full force and affeat, Consent by Lender to thls Agraemont doos
not waiva Lender's right to atrlct performance of the obllgation{s) as changed, nor cbligate Lendsr to make any future change in tarms. Nothing
in thls Agresment wlll constitute a sotfsfaction of the obilgationis}. It Is the Intention of Lendar to retaln as llable partles all makers and
andorsers of the orlginal obligation(s), Including accommodatlen parties, unless a party is expressly raleaaad by Lender In wylting. Any maker or
endorser, inaluding accommedation makers, will not be released by virtus of this Agresment. [f any parson who signed the original oblilgation
does not sign this Agresment below, then all pereons sfgning baloew acknowledge that this Agresment is given condltienelly, baaed on the
raprasentation to Lender that the non-slgning party consents to the changes and provislons of this Agroement or otherwise willl not be roleased
by It. This walvet applles not enly to any Initiel extenslon, modifleation or release, but also to all such subsaquant actlons,

GUARANTOR EXHIBIT. An exhiblt, tltled "GUARANTOR EXHIBIT," is attached to this Agreement end by thla refarencs Is made a psrt of this
Agreament Just ag If all the provisiens, terms and conditlons of the Exhibit had baen fully set forth In this Agresment.

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PROVISIONS., BORROWER AGREES TO THE TERMS OF THE AGREEMENT. .

BORROWER!

AN! LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By! By:

Gina Champlon-Csln, Manager of ANI Llconse Fund, I(lm/H. Patarson': Manager of ANl Llcense Fund,
LLC, a California limited llabllity company LLC, a California limitad Babllity eompany
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CHANGE IN TERMIS AGREEMENT

Borrowar ANJ Lioonso Fund, LLG, a Gallornia {imltod RablHty Lender: SAN DIEGO PHIVA:TE BANIK
company San Dlogo Offfce
3616 Hancock Stroet, Sults 200 660 Wost € Stroet, Sulto 110
San Diego, CA 82110 San Dlego, CA 92101
Princlpal Amount: $7,500,000.00 initial Rate: 6.500% Date of Agreemant: June 20, 2016

DESCRIPTION OF EXISTING INDEBTEDNESS. Promlssory Noto datod Septombar 9, 2016 in the orlginal principal aiount of $6,000,000.000
petweaon Borrawer and Landar, with tha nurfant principol balonce of $4,680,000,00,

DESCRIPTION OF COLLATERAL. Commerclal Sacurlty Agreemont dated September 9, 2015 porfected by UCC Flnancing Statement filed
Soptomber 10, 2016 es filng #15-7484 264007 {ANI Ugenso Fund, LLGl and Commerclal Seourlly Agroomont dotod Seplembor 9, 2015
pertacted by UGC Flnanalng Statamant filod Septembar 10, 2016 as flling #16-7484264486 {AN| Devolepmoent, LLC).

DESCRIPTION OF CHANGE [N TERMS,

1, Effeetlve June 20, 2016, tho Premlsaory Nota le modifiod asa icllows: .
The Principal Amount of the Note is hareby incrensed Irom $4,000,000.00 ta $7,6:00,000.00.
All other terms end conditions shell remnln ths sama.

2. Effoctive June 20, 201G, tha Businoss Loan Agroomonts |s medifled os lollowa:

Tha seclion LOAN ADVANCES shall Include the followlhg sentonoe: Borrowor seknowladgos und ogrooy that upon racolpl of tundy {rom
Chisogoe Tillo Company {"Eucrow Holdes") for rapayment of oaclh Advonao 'thal Londor moy dablt the Borrowar's DDA aecuunt ¥ and
aradit Lean #62246 for the principal smount of tho oach Advance bolng ropald by Escrow Helder without additional approval trom Borravrer,

All olhar lerms and conditions shall remalin the sams,

PAYMENT, Borrower will pay this loan In onn paymont of all outstanding prinelpal plus Al acarund unpald Intarest on March 10, 2017, In
additiori, Borrowar will pay reqular monthly payments of oll rocruod unpold Interost dua as of oach payment data, beglnning July 10, 2016, with
all subsoguent Interast paymonts to be duoe on the same day of oach manth after that, :

VARIABLE INTEREST RATE. Tha [nterost role en this loan Ja aubjuct to chengo from lime to time based on chengos In an indopundont Indux
whioh Is tho U, S. Prima Rato as publishod In the Money Ratds socllon of tho Wall Stroet Journal (the "Index"), The Indox Is nat necessarily tho
lowast rate chorged by Lender on Ita loans. [f tho lndex bogomos unovaliable durlng the torm of this foen, Londor may deslgnate a subsikute
indox alter natifying Borrowar, Lender will tell Borrower the curront tndex rate upon Borrowet's roguest. Tho Intersst rate changa wlli nol oecue
more often thon epch day, Borrowsr undarstends that Lender mey meke loans based on other rotes as wall. The Indox currently Is 3.500% por
abnum.  Interest on the unpald pringipnl belance of this loan will ba calculated as descrbod in the "INTEREST CALCULATION METHOD"
peragraph using a reta of 3,000 parcentage polnts over the Indsx, resulting In an Inltial rate of 8.600%. NOTICE: Under no clroitmstances will
tha interast rate on this loon bo mars then the maximum rate allowed by applleable law. '

INTEREST CALCULATION METHOD, Interest on this toan Is computed on a 365/3G5 slmple Tniarest bosls; that Is, by opplylng tho ratle of the
Intorost yato over the numbar of doys In a yoar {3GS for all yoars, Including eap yoars), multiplied by the outstonding princlpal bolance, muttiplled
by tho ootuel numbor of deys the prinolpol bolance ls outstanding, All Intarest payuldo under this loan s computod using this mothod,

CONTINUING VALIDITY. Exoopt as expressly changad by thls Agroamant, the tarms af tha orlglnal ablligation or abligntlons, Including all
agresments evidenced or securing the obligation{s), ramain unchanged ond In full torco ond offoct. Censent by Lendor to this Agroomant doos
not walve Lander's right to strict parformance of the obllgation{s] as changed, nor ebligate Londcr to muke any [ulurs shengu in terms, Nothing
In this Agruomont will constituls o sottsfuation of tho obligetionler, It ls the Intentian of Landor to retaln as labls parilas all makers and
undorsars of tha orlgingl obligationts}, inctuding sccommadation partlos, unlass a paorty Is exprosasly ralessad by Londor In wilting, Anv makar ot
sndoreor, including oocemmodatlen makers, wilif not bo reloased by virtue of this Agresment. If any person whoe signed the ortginol ebligstion
dnos not sign this Agrasment below, then oll peraons algning below acknowledge thet this Agroament I3 glven condlUonally, bueed on thu
raprasantation to Lender that the non-signing porty congonta to tho chunges and provislony ol this Agrosmaent ur uthurwlse will not bo rejeosed
hy it. This walver appllos not only to ony Initlal extenalon, mudiilostion or ralaasa, but plso to ull such wubsoguenti selong,

GUARANTOR EXHIBIT, An exhiblt, titled "GUARANTOR EXHIBIT," Is attached te this Agreemant and by thls raferance Is mudo o part of this
Agroament Just ag |7 all tha provisions, terms and condltions of the Exhlblt had hean fully st forth in this Agreement,

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARJABLE INTEREST RATE PROVISIONS. BORROWER AQREES TO THE TERMS OF THE AGREEMENT,

i /
By: By: ‘S / / “{)‘1//

“Gina Chomplon-Guifi, Monagor of ANI Lisonsa Fund, Kim/H, Potarson; Manager of ANl Licensa Fund,
LLC, s Calflornia Himlted ilabillty compeny LLC, a Cnllfarnin limitod liabliity cormpany

BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY
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CHANGE IN TERMS AGREEMENT
Loan No: 52246 {Continued) Page 2

LENDER;

SAN DIEGO PRIVATE BANK

. ) N
Authorlzed Sl?(or 7

Twtye, Ve, TH LU0 Copn O HL3A Coprentsg V180 HUUE. AT ARV HENIAAS, « CA AWTAMARDICHUPORIOSFE IR-31IT PACK
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GUARANTOR EXHIBIT

Relarences In lhs hoxaa ahu\m ‘are for Lendar s:use only’and do Ao LUlimlC the applicability of ‘this documont to any panlcular loan or ftam
. Any twm ubovu conla!nlng " ¥IR hag baon omllted due to taxt Ienglh Ilmlunlons

Borrower: ANl Llconso Fuud LLC, a Call!ornia fimitad Hability Le,nda_ra SAN DIEGO PRIVATE BANK
company . ' . : ) San Diego Office
3515 Hancock Strcnt, Sulln 200 550 Waast C Stroot, Sulte 110
San Dloga, CA 82110 San Dlogo, CA 92101

This QUARANTOR EXHIBIT Is attachod to and by this referanve 1s madu u port of the Chongo In Terms Agroement, dated June 20, 2016, nnd

oxscuted [n connogtion with a foan or othar financinl accommodatlons batweon SAN DIEGO PRIVATE BANK and AN Licensa Fund, LLC, o
Calitarnio limlted Habllity company.

Guarantors have reviowod tho Change In Terms Agreomont and horoby vonsent to It oxaoutlon by Borrownr, Guarantors acknowlodgo and
agroo that; {o} The exscution of the Change In Torms Agraomant shall nat Inmalr, limit, abrogate or roduen in_any mannor ar la any oxtunt the
obllgatlons of Guarantors under the Guaranty; ond (b} Lendor would not antar Jnto the Change In Terms Agroement witheut the exocution and
dolivery ‘of this consant, * Guarmtors uuknowludgu Brid sging thot, nolwithstnndlng the axecutlon of the Chsnge In Terms Agreemant:
{a} Guarantors ramain ilable undor and pursuant to the Guaranty fo tho fullest extont as i tho otiginel provlalons of the Reloted Documants worn
a5 reflected In the Rolated Documents ag madiflod hy tho Change In Terms Agrasmant; {b) Each provislon of tie Guaranty romalns unaffeciod
and unchengad and in full ferca and effect, and {c) Guorantors haroby renaw, reatiirm, ratlfy and conflrm tho Guaranty,

GUARANTORS:

PETERSON 7)1‘;‘73%7 A ED 41/4!1992
},/’ -
Klm He JP7}& )’ usl //7 tho Potersan Famlly Trust
o ¥
/l, : /f /
. { - - W e

Wi H. Potty"sm’a, individdelly ~ ~

THE GINA CHAMPION-CAIN REVOCABLE TRUST AGREEMENT DATED JUNE 28, 2012
ay:
{GIna Charfiplon-Coln

<

%[na—(.haﬁﬁ:lnn -Caln, idvtdually.

THIS GUARANTOR EXHIBIT IS EXECUTED ON JUNE 20, 2016,
BORAOWER:

ANILICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

D

~Glna_Champiciyain-Managor gf ANI Liconse Fund,
LU % Galifofdla ]Il !l)l Hub| t?"cmpnny

/

P

By:

KIm ™ H. P.élo(son, Manngor ut ANT Licenso Fund,
LLC, a Cllitornia Tnited lialillity cotpony

LENDER:

SAN DIEGO PRIVATE BANK

X ‘pgd« (Q“‘w

Aulimrl/ﬂ Skgnar V

[ LoanrPie, Vit 16 10,0358 Cepr, O et USA Capernnen 1931, 3L, A BEAle ALInvED, + &h KINARGATIGPILIRRHIGSHG T 112 #Ret
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GUARANTOR EXHIBIT

' Hefarences ln lhe boxes abava are for Lendar s use unlnand do not Ilmlt the appllcabll]ty of thEs documant to anv partlcular Ioan or jtom,

Any ltem above contalnlng "** *" has heen omltted due to text length limitatlons,

Borrower:  ANI License Fund, LLC, a Callfornla limlted liability Lender: SAN DIEGO PRIVATE BANK

gsampany . San Dlego Offlce
3615 Hancock Streat, Sulte 200 560 West G Strest, Sults 110
Sah Dlego, CA 92110 San Diego, CA 92101

This GUARANTOR EXHIBIT Is attached to and by this refarencae is made a part of the Change In Terms Agreement, dated June 20, 2016, and

executed [n connection with a loan or other flnanslal accommedations between SAN DIEGD PRIVATE BANK and AN| Licensa Fund, LLC, a
California limited llabllity company.

Guarantars have raviewed the Change in Terms Agreoment and hereby consent to Its execution by Borrower. Guarantors acknowledge and
agree that: {a) The executfon of the Change in Torms Agreemont shall nat Impalr, limit, abrogate or reduce In any manner or to any axtent the
ebllgations of Quarantore under the Guaranty; and [b) Lendar would not enter into the Change in Terma Agrsement without the exscutlon and
dallvery of this consent, Guarantors acknowledge snd agree that, notwithstanding the execution of the Change in Terms Agreamant:
{a) Guarantors remain liable under and pursuant to tho Guaranty to the fullaat extent as If the orlginal provisions of the Related Documants wera
as reflegted in tha Related Doouments as moedlilod by the Change In Terms Agreament; {b) Each pravision of tho Guaranty ramalns unaffected
and unchanged and In full force and effect, and {s) Guarantors harsby renew, reaffirm, ratify and conflrm the Quaranty.

GUARANTORS:

KIm H, Patepf‘éoﬁ, individdaity T

THE GINA CHAMPION-CAIN REVOCABLE TRUST AGREEMENT DATED JUNE 28, 2012

By:

Gina Champion-Caln

Glna Champlon-Cain, Individually.
THIS GUARANTOR EXHIBIT IS EXECUTED ON JUNE 20, 2016.
BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By:

Gina Champio =Galn, Manag\el‘?# ANl License Fund,

LLC, a Callfeffla ?7”3? ompany
By:

Kim H. tefson, Manafer of ANI License Fund,
LLG, a Califernia IImlted liability company

LENDER;

SAN DIEGO PRIVATE BANK

X
Authorized Signer

kaantPio, Var, 18,1,Q:036 Copr, © i USA Corperation 1837, 2018, A4 ighta Mnroved, - CA KIHARLANDICAWLPLIOZOG.FG TN-2217 PR-1
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References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item,
Any item above containing "***" has been omitted due to text length limitetions,

Borrower;  ANI! License Fund, LLC, a California limited liability Lender: SAN DIEGO PRIVATE BANK
company San Diego Office
3515 Hancock Street, Suite 200 550 Waest C Straet, Suite 110
San Diego, CA 92110 San Diego, CA 92101
Principal Amount: $12,500,000.00 Initial Rate: 7.000% Date of Agreement: April 4, 2017

DESCRIPTION OF EXISTING INDEBTEDNESS.

Promissory Note dated September 9, 2015 in tha original Principal Amount of $5,000,000.00 as modified by Change in Terms Agreement dated
June 20, 2016 increasing the Principal Amount to $7,500,000.00 together with all renewals, extensions and modifications related thereto (the
“Note"),

DESCRIPTION OF COLLATERAL.

Commaercial Security Agreement dated September 9, 2016 perfected by UCC Financing Statement filed September 10, 2015 as filing
#15-7484264001 (AN! License Fund, LLC) and Commercial Security Agresement dated September 9, 2015 perfectad by UCC Financing
Statement filed September 10, 2015 as filing #15-748426448% (ANI Development, LLC}.

DESCRIPTION OF CHANGE IN TERMS.
Effective March 10, 2017, the Note is heraby modified as follows:

1. The date on which all outstanding principal is due and payable together with any accrued but unpald interest (the "Maturity Date"} is hereby
extended from March 10, 2017 to March 10, 2018.

2. The Principal Amount of the Note is hereby increased from $7,500,000.00 to $12,500,000.00. Borrower promises to pay to Lender, the
principal amount of $12,500,000.00, or so much as may be outstanding, together with interast on the unpaid outstanding principal balance of
each advance made undar the Note.

3. The section entitted LINE QF CREDIT is modified to include the following as subsection {Fl. Borrower acknowledges and agrees that the
current combined legai lending limit of Lender and Lender’s participant is $12,448,000, Unless and untit such lending limit is increesed,
Borrower will not receive advances and will not request advances in excess of the amount of $12,448,000.

The Business Loan Agreement is modified as follows:

1. The section entitled Guaranties is hereby modified as follows: ANI Development, LLC is hereby edded as an unlimited Guarantor.

2. Commaercial Guaranty of even date by AN! Development, LLC, a California limited lability company is executed concurrently with this
Agraement.

3. The gection entitlfed LOAN ADVANCES is hereby modified and restated as follows: Borrower may request an Advance by submitting to
Lender a completed Loan Request in the form attached as Exhibit A at least three {3} days prior to the proposed funding. Each Advance shall be
funded to Chicago Title Company pursuant to the form of Escrow Agreement attached hereto as Exhibit B, In tha alternative, an Advance may
ba funded to a Borrower account with Lender to be funded to Chicago Title Company as provided in this Agreement. The date on which each
Advance shall be repaid {the “Due Date”} shall he three Business Days following the earliest of {1) the date License Applicant delivers to Escrow
Holder the Licenss Applicant’s funds to replace the principal amount of the Advance, {2} the date the License Applicant’s license transfer
ascrow is terminated because the ABC disapproved the License Applicant’s transfer application, or (3} the date that is 300 days aftar the Loan
Date for such Advance. Borrower shall pay to Lender for each Advance Lender's standard wire transfer fees. Borrower acknowledges and
agrees that funds received from Chicaego Title Company {“Escrow Holder”) for repayment of esach Advance shall be deposited into the
Borrower’s DDA account # ("Restricted Account”), Borrower acknowledges and agrees that Borrower shall have no control over or
access to the Restricted Account under any circumstances. Lander is hereby irrevocably authorized to debit the Restricted Account and credit
Loan #52246 for the principal and interest owed on each Advance being repaid by Escrow Holder without any additional approval from
Borrower., After Lender debits the Restricted Account for repayment of a particular Advance, Lender shall deposit any remaining funds held in
the Restricted Account related to such Advance into the Borrower's DDA account # 00219355 {*Unrestricted Account”), Borrower shall have
accass only to the Unrestricted Account.

4. Add the following provision: CONTRACTUAL COMMITMENT TO ADVANCE FUNDS. The Lender agrees to advance funds under this Loan as
leng as the outstanding principal balance combined with all other outstanding obligations of the Borrower to the Lender and the amount of such
advance is within the Lender’s lending limit on the date of funding as determined under 12 U.S.C. 84 and reguistions thersunder. If tha advance
of funds requested by Borrower will cause the Borrower’s combined outstanding obligations to be greater than the institution’s lending limit,
then the Lender shall have no obligation to make such advance, The Lender’s refusal to advance funds to Borrower under this condition will not
be considered a breach of this contract and will releasea the Lender from its obligation to advance funds. .

All other tarms and conditions shall remain the same.

PAYMENT. Borrower will pay this loan in one payment of all outstanding principal plus all accrued unpaid interest on March 10, 2018, In
addition, Borrower will pay regular monthly payments of all accrued unpaid interest due as of each payment date, beginning April 10, 2017,
with all subsequent interest payments to be due on the same day of each month after that.

VARIABLE INTEREST RATE. The interest rate on this loan is subject to change from time to time based on changes in an independent index
which is the U. S. Prime Rate as published in the Money Rates saction of the Wall Strest Journal (the *Index"). The Index is not necessarily the
lowast rate charged by Lender on its loans. If the Index becomes unavailable during the term of this lcan, Lender may designate a substitute
index after notifying Borrower, Lender will tell Borrower the current Index rate upon Borrower's requaest. The interest rate change will nat ocecur
more often than eech day. Borrower understends that Lendar may make loans based on other rates as well, The Index currently i3 4,000% per
annum. Interest on the unpaid principal balance of this loan will be calculated as described in the “"INTEREST CALCULATION METHOD"
paragraph using a rate of 3.000 percentage points over the Index, resuiting in an initial rate of 7.000%. NOTICE: Under no circumstances will
the interest rate on this loan be mors than the maximum rate allowed by applicable law.

INTEREST CALCULATION METHOD. Interest on this loan is computed on a 365/365 simple interest basis: that is, by applying the ratio of the
interest rate over the number of days in a year {365 for aill years, including leap years), multiptied by the outstanding principal balance, multiplied
by the actual number of days the principal balance is outstanding. All interest payable under this loan is computed using this method.

CONTINUING VALIDITY. Except as expressly changed by this Agreement, the terms of the original obligation or cobligations, including all
agreements evidenced or securing the obligation{s}, remain unchanged and in full force and effect, Consent by Lender to this Agreement does
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CHANGE IN TERMS AGREEMENT
“Loan No: 52246 {Continued} Page 2

not waive Lender's right to strict performance of the obligaticn(s) as changed, nor obligate Lender to make any future change in terms. Nothing
in this Agreement will constitute a satisfaction of the obligation(s}. It is the Intention of Lender to retain as liable parties all makers and
endorsers of the origlnal abligationis), Including accommodation parties, unless 8 party is expressly released by Lender in writing. Any maker or
endorser, including accommadation makers, will not be released by virtue of this Agreement. |f any persan whe signed the original obligation
doss not sign this Agreement below, then all persons signing below acknowledgs that this Agreement is gliven conditionally, based on the
representation to Lender that the non-signing party consents to tha changes and provisions of this Agreement or otherwise will not be released
by it. This waivar applies not only to any initial extension, maodification or release, but also to all such subsequent actions.

GUARANTOR EXHIBIT. An exhibit, titled "GUARANTOR EXHIBIT," is attached to this Agreement and by this raference is made a part of this
Agreemaent just as if all the provisions, terms and conditions of the Exhibit had been fully set forth in this Agreement.

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PROVISIONS. BORRQWER AGREES TO THE TERMS OF THE AGREEMENT.

BORROWER:
ANI| LICENSE FUND, LLC, A CALIFQRNIA LIMITED LIABILITY COMPANY / ‘ W .
By: '
ampion-Cain, Manager of ANI License Fund, Klm Pétersocn, Managsr of ANI License Fund,
LLC, a California limited liability company LLC,, Califorma lkmited liability company
LENDER:

SAN DIE HIVATE BANK

Auth rlzed Slglﬂjr

( LanoPyo, Var, 15.1.0:035 Copr. O+ H USA Corparatlen 1337, 2017, Al Rights Resarved, « CA KAHARLANDICFILBUGOC.FE TR-2257 PALL
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EXHIBIT A to Business Loan Agreement

(Loan Request Form)
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Exhibit A
LOAN REQUEST

To: 8an Diepo Private Bank
9404 Genesee Avenue, Suite 100
La Jolla, California 92037

Attn: Betsy Chadwick

ANI License Fund, LLC (“Borrower™), hereby requests from San Diego Private Bank (“*SDPB™) a Loan in the
amount of § on , 20__ (the “Loan Date™) pursuant to the Loan Agreement
between Borrower and Lender (the “A greement”). Capitalized words and other terms used but not otherwise
defined herein are used with the same meanings as defined in the Agreement.

Please wire funds to:

Bank: Union Bank, Monterey Park, CA

Escrow Agent: Chicago Title Company

ABA Number: 122000496

Account Number:

Reference: Escrow/Title Order No. 32743D17 (4 041 DD v
Escrow Office Name: Della Ducharme Unit 2/

Borrower represents that the conditions precedent to the Loan set forth in the Agreement are satisfied and shall
be satisfied upon the making of such Loan, including but not Jimited to (i) that no event that has had or could
reasonably be expected to have a material adverse effect has occurred and is continuing; (ii) that the
representations and warranties set forth in the Agreement are and shall be true and correct in all material
respects on and as of the Loan Date with the same effect as though made on and as of such date, except to the
extent such representations and warranties expressly relale to an earlier date; (iii) that Borrower is in
compliance with all the terms and provisions set forth in each Loan Docwmnent on its part to be observed or
performed; and (iv) that as of the Loan Date, no fact or condition exists that would (or would, with the passage
of time, the giving of notice, or both) constitule an Event of Default under the Loan Documents. Borrower
understands and acknowledges that SDPB has the right to review the financial information supporting this
representation and Lender may decline to fund the requested Loan if following such review SDPB reasonably
concludes such representation is not accurate in any material respect.

Bomrower hereby represents that Borrower’s corporate status and locations have not changed since the date of
the Agreement.

Borrower agrees to notify SDPB promptly before the funding of the Loan if any of the matters which have
been represented above were not true and correct on the L.oan Date, and if Lender has received no such notice
before the Loan Date, then the statements set forth above shall be deemed to have been made and shal] be
deemed to be true and correct as of the Loan Date.

Executed as of 20

ANI1 License Fund, LLC,

By

Kim H. Peterson or Gina Champion Cain
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Escrow No. 66061-DD /

Chicago Title Company
701 B Street, Suite 760
San Diego, California 92101

ESCROW AGREEMENT
(Holding Funds)

This Escrow Agreement ("Agreement") is made and entered into as of , 2017, by
and between ANI Development, LLC, a California limited liability company ("Lender"), and
Chicago Title Company, a California corporation ("Escrow Holder").

RECITALS

Lender desires to deposit certain funds and direct others to deposit certain funds (the “Deposit™)
into this Escrow and to provide Escrow Holder with written instructions setting forth the
conditions under which Escrow Holder will invest and hold the funds and ultimately disburse
them.

Lender and Escrow Holder understand that this is a limited escrow only and is being opened for
the benefit of ("Applicant"), who is applying for approval of a transfer to Applicant
of a license issued by the California Department of Alcoholic Beverage Control ("ABC") under
Business and Professions Code sections 24070-24082. The license that is the subject of
Applicant's application to ABC is License No, ("the License").

NOW, THEREFORE, the parties agree as follows:
AGREEMENTS

Deposit. Within five business days following the date this Agreement is signed by Lender and
Escrow Holder, Lender will cause to be deposited a total sum of § ("the Deposit")
with Escrow Holder for the refundable deposit for Applicant’s application to ABC for approval
of transfer to Applicant of the License. The source of funds for the Deposit shall be from an
account at San Diego Private Bank in the name of ANI License Fund, LLLC. Escrow Holder will
do the following:

Invest Funds. Place the Deposit into an interest-bearing account with all interest accruing to the
account of Lender, Concurrently herewith, Lender will provide Escrow Holder with the required
IRS Form W-9 and Investment Instructions required to establish such account.

226 Form. Escrow Holder shall send to ABC a completed Form 226 upon Escrow Holder's
receipt of the Deposit.

Peterson\ABC-San Diego Private BankWEscrow Agreement V1 1
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Ownership of Deposit. It is acknowledged and understood that only ANI License Fund, LLC has
an ownership interest in the Deposit and that Lender has no ownership interest in the Deposit and
has no right to direct the disposition of the Deposit except as set forth in and as provided in the
Release of Deposit paragraph as follows.

Release of the Initial Deposit. At any time, Lender may provide written instructions to Escrow
Holder to release all or a portion of the Deposit and the interest thereon. During the term of this
Escrow, upon the written instructions from the Lender, Escrow Holder will disburse the Deposit
and, as instructed by the Lender, only to the following account:

San Diego Private Bank

ABA # 122244029

FCC: ANI License Fund, LLC
A/C#

Upon receipt of such instructions, Escrow Holder's only duty is to comply with said instructions
and to disburse the Deposit as requested by Lender, and in accordance with this Escrow
Agreement,

Escrow Holder's Requirement to Terminate Escrow. Escrow Holder shall terminate this Escrow
upon the instructions of Lender or 300 days after this Escrow has been opened, unless requested to
do otherwise by both Lender and San Diego Private Bank. At the time that this Escrow is
terminated, the Deposit and, as instructed by the Lender, any interest thereon shall be disbursed to the
ANI License Fund, LLC account referenced above, and all remaining funds shall be disbursed to
Lender unless otherwise directed, less Escrow Holder’s unpaid fees.

Escrow Holder's Fee. Lender shall pay to Escrow Holder a fee in the amount of $1,000.00 for
Escrow Holder's services provided in connection with this Escrow, which fee shall be paid $500.00
upon Escrow Holder's receipt of the Deposit and $500.00 upon Escrow Holder's release of the
Deposit.

Escrow Holder's General Provisions. By signature hereon, Lender approves Escrow Holder's
General Provisions, a copy of which is attached to this Agreement as Exhibit "A" and are
incorporated by reference as if fully set forth in this section.

Escrow Holder's Wiring Instructions. By signature hereon, Lender approves Escrow Holder's Wiring
Instructions directive, a copy of which is attached to the Agreement as Exhibit"B" and are
incorporated by reference as if fully set forth in this section.

Third-Party Beneficiary. The Lender and the Escrow Holder agree that San Diego Private Bank shall
be, and is hereby, named an express third party beneficiary of this Agreement, with full rights as
such. The language of this Agreement relating to “Release of Deposit” and “Escrow Holder’s
Requirement to Terminate Escrow” cannot be amended without the advance written consent of the
San Diego Private Bank.

Petersor\ABC-San Diego Private BankWEscrow Agreement V1 2
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IN WITNESS WHEREOQF, this Agreement has been executed by the parties effective as of the date
indicated above.

LENDER ESCROW HOLDER
ANI Development, LLC, Chicago Title Company,
a California limited liability company a California corporation

3515 Hancock Street, Suite 200
San Diego, CA 92110

By
By Print Name:
Gina Champion-Cain
Date: , 2017
Date: , 2017
PetersonABC-San Dicgo Private Bank\Escrow Agreement V1 3
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GUARANTOR EXHIBIT

x5

References in the boxes above ara for Lender's use only and do not limit the applicability of this document to any particular loan or ite
Any item above containing "***" has been omitted due to text length limitations.

Borrower:  ANI License Fund, 1.LC, a California limited liability Lender: SAN DIEGO PRIVATE BANK
company San Diego Office
3515 Hancock Street, Suite 200 550 West C Street, Suite 110
San Diego, CA 92110 San Diego, CA 92101

This GUARANTOR EXHIBIT is attached to and by this reference is made a part of the Change In Terms Agreement, dated April 4, 2017, and
oxecuted in connection with a loan or other financial accommodations betwean SAN DIEGO PRIVATE BANK and AN| License Fund, LLC, a
California limited liability company.

Guarantors have reviewed the Change in Terms Agreement and hereby cansent to its execution by Borrowar, Guarantors acknowledge and
agree that: {a) The execution of the Change in Terms Agreesment shall not impair, limit, abrogate or reduce in any manner or to any extent the
ohligations of Guarantors under the Guaranty: and {b} Lander would not enter into the Change In Terms Agreement without the exacution and
delivery of this consent, Guarantors acknowledge and sgree that, notwithstanding the execution of the Change in Terms Agresment:
(a) Guarantors remain liable under and pursuant to the Guaranty to the fullest extent as If the origina! pravisions of the Related Documents were
as reflacted in the Related Documents as modified by the Change in Terms Agreement; {b} Each provision of the Guaranty remains unaffected
and unchanged and in full force and effact, and (c) Guarantors hereby renew, reaffirm, ratlfy and confirm the Guaranty.

GUARANTORS:
PETERSON FAMILY/ARVST DATEDA/A4/1992

BY ‘\/

KA Paty?z’, Trhstet??j Paterson Family Trust
X: J/I 7 /

Kim H. Petersgh, jhdlvidually/ > "~

THE GINA CHAMPION-CAIN REVOCABLE TRUST AGREEMENT DATED JUNE 26, 2012
]

#a Champion-Cain

%, :Gina CRampiof-Cain, Individually

AN| DEVELOPMENT, LLC, a California limited liability company
x

Gha-Birsmpion-Cain, Mananger
THIS GUARANTOR EXHIBIT IS EXECUTED QN APRIL 4, 2017,

BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

B

Giha-Ghamipion Gain, Manager of AN License Fund,
LLC, aCaIi7r & mitad Iiabil% company

v '~ f/
Kim H. Ppt Z‘J 2& of ANI License Fund,
LLC, a Califotnia fimited li&hj mpany

Exhibit F, Page 139



Case 3:19-cv-01628-LAB-AHG Document 807-9 Filed 05/31/22 PagelD.15405 Page 49 of

GUARANTO/ EXHIBIT
*Loan No: 52246 {Continued) Page 2
LENDER:
SAN DIEGO ATE BANK
. B
Authorizgd Signer/
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CHANGE IN TERMS AGREEMENT

A P T Ty [ P L R W T RS %‘““’ﬁliﬁaﬂm U, T T Ke T T
00| 09.00 20785 |0B:10:204 Bi} - mERRAB | vt s m’mﬁ RAG

Referances in the boxes above are for Lender's use onl? and do not limit the a thicabllily of r.hls documant tn any particutar loan or Hnm. {

Any Hem above containing "+*** hag besn omllied dus to taxt lenglh Hmitations.
Barrowar:  ANI License Fund, LG, a California Hmitad {iability Lender: SAN DIEGO PRIVATE BANK t
company San Diege Otfice
3515 Hencock Strent, Sulte 200 560 West C Streot, Suite 110
8an Disgo, CA 92110 8Ban Disgn, CA 82101
Princlpal Amount: $12,500,000.00 Initial Rate: 7.800% Date of Agreamant: March §, 2018

DESCRIPTION OF EXISTING INDEBTEDNESS,

Promissory Nots dated Septambaer 8, 2015 I (he original Principal Amaunt of $5,000,000,00 &5 modified by Change In Terms Agreemant daled
Juna 20, 2018 I the amount of §7,500,000.00 and & Change in Terms Agraament daled April 4, 2017 Incresaing the Principal Amount to
$12,500,000.00, iogelher with ali ranawals, axtansions and modifications related thareto (the "Nota")

DESCRIPTION OF COLLATERAL,

Commarclal Security Agraement dalsd Seplsmbaer 8, 2015 parfecied by UCC Flnancing Stalement filed Septembar 10, 2015 as fillng
#15-74842640M (ANI Licenss Fund, LLE) and Commercial Sacurity Aprasment dalad Seplamber 9, 2015 perfacled by UCC Financing
Stalement fllad Ssptambar 10, 2015 as flling #45-7484284485 (AN) Davelopmant, LLC).

DESCRIPTION OF GHANGE IN TERMS,
Tho Note (s hereby modifiad an follows: Tha daete on which @l outstanding principal Is due and payable logsther with any acorued bt unpaid
interest (the "Maturity Date"} is heraby axtanded from March 10, 2018 o June 10, 2018,

All other tanns and conditions shall ramain the sama,

PAYMENT, Borrower will pay this loan In one payment of all ouvtstanding principal plus 2il accrued unpald Interest on June 10, 2018, In
addition, Borrowar wili pay regulsr monthly payments of all accrued unpakd Interest dua as of each payment date, taginning Ap:it 18, 2018,
with all subsequant tnterast payments to bs dus on the same day of each month afier thet.

VARIABLE INTEREST RATE, Tha Inieres! rate on this loan |s subject to change fom time o ima basad on changes in an Indepandani index
which s the U, 8. Prime Rata aa pubfishad in the Money Ratas section of the Wall Street Joumnal (the “Indax™. The Index Is not necessarily the
lowast rate charged by Lander on its lozns, If the Index becomes unavallable during the ierm of this losn, Lendar may designate a subsiiute
index after notifying Bormower. Lendsr will tell Borrower the cument index rale upon Bonower's requost. The inlerast rate change will not ocour
mors oflen then each day, Bomower understands that Lender may make loans based on olher raias as well. The Index currantly (s 4.500% per
annum. Inlerest on the unpaid principal balance of this isan will be calculsted ms describad in the "INTEREST CALCULATION METHOD"
paragraph using & rate of 3.000 percantage points ovar the Index, resulling (n an indlal rate of 7,.500%. NOTICE: Under no circumstances will
the Interest rale on this Joan bs more than the maximum rate sllowed by applicable law.

{NTEREST CALCULATION METHOD, Intersst on this {an la computed on a JCH/IES simple interest Dasls; that Is, by applying the ratio of the
interust rats over the number of days In a year (385 for all years, ncluding leap years), multiplisd by the oulstanding principal balance, multipligd
by the actual number of days the princlpal balance s outstanding. All Interest payable undar this loan is computed using this method.

CONTINUING VALIDITY. Excapl as expressly changad by this Agreement, the lerms of the origina! obligation or obligations, including all
agreaiments svidenced or sscuring the cbligation{s), remain unchanged and in full force snd affect, Consant by Lender to this Agraament does
not walve Lenders fight (o strict performanca of \he obligation{s) as changed, nor cbiigate Lendler 10 make any future change In terms. Nothing
in this Agrsemsnt will constifute a saiisfaciion of the obligation(s). It Is the intanlion of Lender to retain as leble partles 8l makers and
andorsers of tha otiginal obfpation(s), Including accommodation parties, unless a party s exprassly relessnd by Lender in wriling. Any maker or
endorser, Including accammodation makera, will ot be meleased by vitue of this Agreement. If any person who signed the ariginal obligation
doea not sign this Agreemant below, then all parsons signing befow ecknowledge that this Agreement i3 givan condRionally, bassd on the
representation to Lender that the non-sipning party consents to the changes and provisions of this Agreament or otharwise will not be released
by It. This waiver applies not only to any inlisl axtenslon, medification or relessa, but also to il such subsequent actians,

GUARANTOR EXHIBIT. An axhibit, lited "GUARANTOR EXHIBIT," is attached to this Agreament and by this referenca is made a past of this
Apreemant just as If all the provisions, teoms end condilions of tha Exhibit had been fully st forih In this Agraemant.

PRIOR TO SIGNING THIB AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THI3 AGREEMENT, INCLUDIRG THE
VARIABLE INTEREST RATE PROVISIONS, BORROWER AGREES TQ THE TERMS OF THE AGREEMENT,

BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

cense Fund,

Exhibit F, Page 142



Case 3:19-cv-01628-LAB-AHG Document 807-9 Filed 05/31/22 PagelD.15408 Page 52 of
174

CHANGE IN TERMS AGREEMENT

$12,500 ,000.00 09-09-2015

References in the boxes above are for Lender’s use onl‘y and do not limit the applicabaluy of this document o any particular loan or ueml
Any item above contalning "***'" has been omitted due to text length Emitations.

Borrower:  ANI License Fund, LLC, a Californla limited {iabllity Lender: SAN DIEGO PRIVATE BANK l.
company San Diego Office
3515 Hancock Streat, Sulte 200 5§50 West C Street, Suite 110
San Diagn, CA 92110 San Diago, CA 92101
Principal Amount: $12,500,000.00 Initial Rate: 7.600% Date of Agreement: March 6, 2018

DESCRIPTION OF EXISTING INDEBTEDNESS.

Promissory Note dated Sepiember 9, 2015 in the original Principal Amount of $5,000,000.00 as modified by Change in Terms Agreement dated
June 20, 2016 in the amount of $7,500,000.00 and a Change in Terms Apreemant dated April 4, 2017 increasing the Principal Amount to
$12,500,000.00, together with all renewals, extansions and modifications related therete (the "Note").

DESCRIPTION OF COLLATERAL.

Commercial Security Apreement dated Seplember 9, 2015 perfected by UCC Financing Statement filed Seplember 10, 2015 as filing
#15-7484264001 (ANI Licensa Fund, LLC) and Cornmercial Security Agreement dated September 9, 2015 perfected by UCC Financing
Statement filed September 10, 2015 as filing #15-7484264485 (ANI Davelopment, LLC).

DESCRIPTION OF CHANGE IN TERMS.
The Note is hereby modified as follows. The date on which alf outstanding principal is due and payable together with any accrued but unpaid
interest (the "Maturity Date") is hereby extended from March 10, 2018 to Juna 10, 2018,

All other terms and conditions shall remain the same.

PAYMENT., Borrower will pay this loan in one payment of ali outstanding peincipal plus ail accrued unpald Interest on June 10, 2018, In
addition, Borrower will pay ragular monthly payments of all accrued unpald Interast due as of each payment date, beglaning April 10, 2018,
with all subsequant Interest payments to be due on the same day of each month after that.

VARIABLE INTEREST RATE. The interest rata on this lean is subject to change from time to {ime based on changes in an independent index
which is the U, S, Prime Rale as published in the Money Rates section of the Wall Street Joumnal (the "Index"}. The Index is not necessarily the
lowest rate charged by Lender on its loans. If the index bacomes unavailable during the term of this loan, Lender may designate a substitute
Index afler notifying Borrower. Lender will tell Borrower the current Index rale upon Barrowar's request. The interest rate change will ngt ocour
more nflen than each day, Borrower undaersiands that Lender may make loans based on other rales as well. The Indax currently is 4.500% per
annum, Interest on the unpaid principal balance of this loan will be calcutaled as described In the "INTEREST CALCULATION METHOD"
paragraph using a rate of 3.000 percentage poinis over the Indax, resulling in an initial rate of 7.500%. NOTICE: Under no circumstances will
the interest rate on this loan be more than the maximum rale sllowed by applicable law.

INTEREST CALCULATION METHOD. Interast on this lozn [s computed on a 365/365 simple interest basis; that is, by applying the ratio of the
interest rate over the number of days in a year (365 for all years, Including leap years), multiplied by the outstanding principal balance, muttiplied
by the actual number of days the principal balance Is outstanding. All intereat payable vnder this loan is computed using this method.

CONTINUING VALIDITY. Excepl as expressly changed by this Agraement, the terms of the original obfigation or obligations, including all
agreements evidenced ar sscuring the obligation(s), remain unchanged and in full force and effect. Consent by Lender to lhis Agraement does
not waive Lendar's right {o strict performance of the gbligation(s) as changed, nor obligate Lender to make any future change in terms. Nothing
in this Agreement will constitute a salisfaction of the obligation(s), It is the intention of Lender {o retain as liable parties all makers and
erdorsers of the original obligation{s), Including accommoadation parties, unless a party Is expressly released by Lender in writing. Any maker or
endorser, including accommodation makers, will not be released by vitue of this Agreement. |f any person who signed the origina! obligation
does noi sign this Agreement below, then all persons sipning below acknowledge that this Agreement is given conditionally, based on the
represenialion io Lender that the non-signing parly consenis to the changes and provisions of this Agreement or otherwise will nol be released
by It. This waiver applies nol only to any initial extension, modification or release, bul also to all such subsequent actions.,

GUARANTOR EXHIBIT. An exhibit, titleg “GUARANTOR EXHIBIT," is aftached lo this Agreemant and by this reference is made a part of this
Agreement just as if all the provisions, {erms and condifions of the Exhibit had been fully set forth In this Agreement.

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREEMENT.
BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By: By:
Gina Champlon-Cain, Managar of ARI Licanse Fund, Kim /H. Pelerson, Manager of ANl Licanse Fund,
LLC, a Cafifornia limilad Jlahllity company LLG, a California limited Hability company
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CHANGE IN TERMS AGREEMENT
Loan No: 52246 (Continued) Page 2

LENDER:

SAN DIEGO ATE BANK

, Clod—

Auth gner [/

RIS AL ey A e A S v e
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GUARANTOR EXHIBIT

M Tod ATL Ut b TR T Pl Ngan Nosre
09:08:2015'%|08:10-201B:}i 24008224 Beinain by

Aok ” 3, PO AR | K
References in the boxes above are for Lenders uae only and do not limit tha adppﬂcabilliy of this d
Any Ham abovs containing ">+ has bean omitied due to taxt fength limitatlons,
Borrowar: AN Licenss Fund, LLC, & Cal¥ormia limitad fablity Lendet: SAN DIEGO PRIVATE BANK
company San Disgo Otfice
3515 Hancock Straet, Sulte 200 S50 West C Strest, Sulte 110
San Dlago, CA 92140 San Diego, CA 92101

This GUARANTOR EXHIBIY is attached to and by this refsrence Is made » part of the Change In Terins Agresment, dated March 8, 2018, end
executed In connection with a loan or other financlal eccommodations batween S8AN DIEGO PRIVATE BANK and ANI License Fund, LLC, a
Callfornia limHad Hablity company.

Guaranters have reviawed the Change In Terms Agreemant and hereby consant to its execution by Borrower, Guarantors acknewledge and
Mgree thal: {8) The execulion of the Changs fn Terms Agrasment shal not impalr, limit, abrogate or reduce In any manner or to any oxient the
obligations of Guarantors undes the Guaranty; and {b) Lender would not enter Inte the Change in Terms Agreement withaut the execution and
dellvery of this conssnt, Guarantors scknowledge and agres that, notwithstanding tha axecuion of the Changs in Terms Agresmant:
{v) Guarantora remain fisbls under and pursuant to the Guaranty 16 the fullest extent as If the origlnel provisions of the Related Documents were
st reflected in the Related Documants as modified by the Changs In Terms Agreemant; (b) Eech provision of the Guaranty remains unaffected
sndd unchenged and In full force and elfect, and (¢) Guaraniors hereby renew, reaffirm, ratify and confirm the Guaranty.

GUARANTORS:

THE GINA CHAMPION-CAIN RE‘\:{OCABLE TRUST AGREEMENT DATED JUNE 28, 2012 AND AMENDED MARCH 23, 2016

Byt f
'CEIE; %Caln. Trustee of The G;ﬂl Champlon-Caln Revocable Trust
)
"’ﬁ:;"""'
amplon-Caln, Individusily

AN DEVELOPMENT, LLC, a califorﬂt limited liability company
r'-"_'ﬁ\

By: _—
1. Chareiion-Caln, Managing Membar of AN
Davelopment, LLC, a Callfomia Nmitsd lablity company

THIS GUARANTOR EXHIBIT IS EXECUTED ON MARCH 8, 2018.
BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY
LS
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GUARANTOR EXHIBIT

. Principal: . Loan Date .|, Maturity: .
$12.500.000 00 9-09:2015:/06-10-2018.

References in the boxes above are for Lender's use on|y and do not limit the & ec'ppl«::alalltty of this documenl to any partlcular loan or i .
Any item above cantalning “***" has been omitted due to text lengih limilations.

L

Borrower:  ANI License Fund, LLC, a Californfa limitad ilability Lender: SAN DIEGO PRIVATE BANK
company San Diego Office
3515 Hancock Street, Suite 200 550 West C Stroet, Suite 110
San Diego, CA 92110 San Diego, CA 92101

This GUARANTQR EXHIBIT Is attached to and by this reference Is mads a part of the Changs In Terms Agreamant, dated March €, 2018, and
executed in connection with a loan or other financial accommodations between SAN DIEGC PRIVATE BANK and AN License Fund, LLC, &
California limitad labllity company.

Guarantors have reviewed the Change in Terms Agreement and hereby consent to its execution by Borrowar, Guarantors acknowledge and
agraa that: (a) Tha executlon of the Change in Terms Agreement shall not impalr, limit, abrogats or reduce Tn any manner or to any extent the
obligations of Guarantors under the Guaranty; and (b) Lander would not enter into the Chanpe in Tarms Agreement without the execution and
dellvery of this consent. Guarantors acknowledge and agree that, notwithstanding the sxecution of the Change in Terms Agreement:
(a) Guarantors remain fiahle under and pursuant to the Guaranty to the fullest extent as if the original provisions of the Related Documents were
a5 reflected in the Related Documents as modified by tha Change In Terms Agreement; (b) Each provision of the Guaranly remains unaffected
and unchanged and in full force and effect, and {¢) Guarantors hereby renew, reaffinn, ratify snd confirm the Guaranty.

GUARANTORS:

PETERSON W %ﬁ 4711992

ho Pgtarson Family Trust

THE GINA CHAMPION-CAIN REVOCABLE TRUST AGREEMENT DATED JUNE 26, 2012 AND AMENDED MARCH 23, 2015

By:

Gina Champlon-Caln, Trustee of The Gina Champlon-Cain Revocabls Trust

Gina Champlon-Cgin, [ndividually

ANI DEVELOPMENT, LLC, a Californta limited liability company

By:
Glna Champion-Cain, Managing Membar of ANI]
Developmant, LLC, a Callfornia limited llabllity company

THIS GUARANTOR EXHIBIT IS EXECUTED ON MARCH 6, 2018,
BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By:

“Glna Champion-Calh, Maniagay ol ANI License Fund,
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CHANGE IN TERMS AGREEMENT

Principal - | LoanDate | Maturity | LoanNo . | calsGon- |~ Account . [Officer | Iditials
$12,500,000.00 | 09-09-2015 [06-10-2019 | . 52246 SRR B EAC

Raferences in the boxes above are for Lendar's use only and do not limll the applicabifity of ihis document to any particular loan or flen).
Any itermn above contalning "™ **" has baen omitted dus 1o laxt langth limitations.

Borrower:  ANI License Fund, LLC, a Califomia limited liability Lender: CalPrivale Bank
company San Riego Office
35135 Hancock Street, Sulte 200 550 West C Street, Suite 110
San Diego, CA 92110 San Dingo, CA 92101
Principal Amount: $12,500,000.00 Initial Rate: 8.000% Date of Agreement; June 27, 2018

DESCRIPTION OF EXISTING INDEBTEDNESS.

Promissary Note dated Seplamber 8, 2015 in the original Principal Amounl of $5,000.,000.00 as modified by Changa in Terms Agreement dated
June 20, 2016 in the amount of $7,500,000.00 and Changs in Terms Agreements daled April 4, 2017 and March 6, 2018 in the Principal
Amgount lo $12,500,000.00, together with all renewals, extenslons and modifications related therelo {the “Note").

DESCRIPTION OF COLLATERAL.

Commercial Securily Agresment daled Seplember 9, 2015 perfacted by UCC Financing Slatement fled September 10, 2015 as filing
#15-7484264001 (AN! License Fund, LLC) and Commerclal Securlly Agreemenl daled Seplember 9, 2015 perfected by UGC Financing
Statement filad Septerber 10, 2018 as liling #15-7484264485 (AN| Davelopment, LLC).

DESCRIPTION OF CHANGE IN TERMS.
The Note Is hereby modified as lollows:

1. The dale on which all outstanding principal is due and payable together wilh any accrusd but unpald interest (the "Malurily Date®) is heraby
axtendad from Juna 10, 2018 1o June 10, 2019,

The Business Loan Agreemenl is hareby modified as follows.
1. Borrower lo provide, on a quarterly basis, stalemants from Chicage Tille wilh lha names and amaunts of CalPrivale Bank advances.

2. The seclion entitled LOAN ADVANCES is hereby modified and reslated as follows:

The dale cn which each Advance shall be repaid {the “Due Dale”} shall be threa Busingss Days following the earfiest of (1) the dale License
Applicanl delivers lo Escrow Holder the License Applicant’s funds to replace the principal amount of the Advance, (2) lhe dale the Liconse
Applicant’s liconse transfer escrow Is terminaled because the ABC disapproved the License Applicant's transfer applicalion, or {3} the dato thal
is 300 days after the Lean Date for such Advance and lhe Escrow has been lerminated by bolh AN License Fund, LLE and CaiPrivate Bank,

All ather lerms and conditions shall remain the same

PAYMENT. Borrowor will pay this fvan in one paymont of all outstanding principal plus all accrued unpaid interest on June 10, 2018. In
addition, Borrowor will pay regular monthly payments of all acerued unpalid interest due as of oach payment date, beginning July 10, 2018, with
all subsequent Interest payments to be due on the same day of cach month afier that,

VARIABLE INTEREST RATE. The interasl rale on this toan is subject to change from lime to time based on changes in an independent index
which is the U. S. Prime Rate as published In the Monay Rales seclion of the Wall Street Journal {the "Index"). The index is nol nocessarily the
lowast rate charged by Lender on ils loans. I the index becomes unavailable during the term of this tean, Lender may designate a substitule
index afler notifying Borrower. Lender will lell Borrower the current Index rale upon Borrower's requesl. The inlerest rale change will not occur
mare oflen than each day. Borrower undersiands that Lender may make loans based on other rates as well. The Index currgntly is 5,000% per
annum. Intaresi on the unpald principat balanca of this loan will be calculaled as described in the "INTEREST CALCULATION METHOD"
paragraph using a rate of 3.000 percentage points over the Index, resulting in an initial rate of 8.000%, NOTICE: Under no circumstances will
the intaresi rate on this loan be more than the maximum rate gllowed by applicable iaw.

INTEREST CALCULATION METHOD. Interest on this loan 1s compulod on a 365/365 simple Interest basis; that s, by applying the ratio of tha
interast rale over the number of days In a year (365 far all years, Including leap yoars), muitiptied by the cutstanding principal balance, muliipliod
by the actual number of days the principal balance is outstanding. All intorest payable undar this [oan is computed using this method.

CONTINUING VALIDITY. Except as expressly changed by lhis Agreament, the lerms of the original obligation or obfigations, including all
agresmanis avidenced or securing the obligation{s), remain unchanged and In fuli force and affect. Consent by Lender o this Agreement docs
not waive Lendar's right to stricl performance of the obligation(s} as changed, nor obligate Lender lo make any fulure change in terms. Nolhing
in this Agreement wi{ constitule a salisfaction of the obligation{s). It is the Intention of Lender 1o relain as liable parlies all makers and
endorsers of the original obligation(s), Including accommodation parties, unless a parly Is exgrassly released by Lender in wriling. Any maker or
endorser, including accommodaltion makers, will not be released by virlue of this Agreement. f any person who signed the original obligation
deas not sign this Agreement below, then all persons signing below acknowledge that this Agreement is given conditionally, based on the
represeniation to Lender that the non-signing party consenls lo the changes and provisions of 1his Agreement or otherwise will not be released
by . This waiver applies not only lo any Initial extension, modification or release, but also 1o all such subsequent actions.

COUNTERPARTS, This document may be execuled in counlerparts, each of which shall be deemed to be an original, bul all of which, taken
iogether, shalt constitute ons and the same document,

CHANGE IN TERMS - GUARANTOR ACKNOWLEDGEMENT, An acknowledgment titled "Change in Terms - Guaranior Acknowledgament” is
altached o this Agreement and by this roference is made a part of lhis Agroemonl jusl as if all the provisions, lerms and conditions of tho
acknowledgment had been fully set forih in lhis Agreemaent.
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CHANGE IN TERMS AGREEMENT
Loan No: 52246 (Continued) Page 2

TR At A

PRICR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREEMENT,

BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

<
By: By: -
Gina Champion-Caln, Manager of ANI License Fund, Kim H. Paterson, Manager of ANI License Fund,
LLC, a California limited liabllity company LLC, = California limitod liability company
LENDER:
CALPRIVATE BANK
Aufnorized Sgnor
[ LwcPro, Vor 18 20025 Copr Fesitts UTA Comodatan 1597 23F A8 Rgiis Reserred  £A £ UARLANDTRIPLDNGE FO TH-I0EY PR
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CHANGE IN TERMS AGREEMENT
Loan No: 52246 (Continued) Page 2

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREEMENT.

BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By: By:
Gina Champlon-Cain, Mangger of ANJ Licensa Fund, Kins Hf. Pstarson, Mahagér of ANI License Fund,
LLC, a California limitad Habllity compony LLC, a Cslifornia limited ilabilty company
LENDER:
CALPRIVATE BANK
X
Aulharized Signer

Loarb, Vot 1220527 Coow Foweira UBA Dursorsmens 1837 2058, A3 Manas Meweend, - CA CROMANDCIFLPMUDTC FC TRIMS PR
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i CHANGE IN TERMS - GUARANTOR ACKNOWLEDGMENT y
- Princlpal | Loan Date | Maturity | LoanNo . [. call/con . Account Officer Iniﬂﬁd
$12,500,000.00 !09-09-2015 |06-10-2019 52246 : S - : . EAC
References in the boxes above arg for Lender's use only and do not limit the applicability of this document to any parlicular loan or item. \
Any tem ahove containing ™™™ has been omitlad due to text length limilations.

Barrower:  ANI License Fund, LLC, a California limlted liahitity Lender: CalPrivate Bank \
company San Diego Office
3515 Hancock Street, Suite 200 550 West C Street, Suite 110

San Diego, CA 92110 San Diego, CA 92101

TITTITHTE Gt 3

This Acknawledgment is attached to and by this reforence is made a part of the Changa In Terms Agreement, dated June 27, 2018 and
exncuted in connoection with a loan or othor financial accommodations batween CALPRIVATE BANK and ANI Liconse Fund, LLC, a California
limited lability company and Guaranters signing below,

Guarantors have reviowod the Change In Terms Agreement dated June 27, 2018 (the "Agreement™} and horoby consent to its oxegulion by
Borrower. Guarantors acknowlodge and agree that: {s) The execution of the Agreemant shall not impair, #imit, abrogaie or reduce in any
manner or lo any oxtent the obtigations of Guarantars under the Guaranty; and (b} Lander would not enter into the Agreement withau! tho
execution and delivery of this consent. Guarantors acknowledge and apree that, notwithstanding tho execution of the Agrecmant:
{a} Guaranters remain fiablo under and pursuant to the Guaranty to the fullest extent as it tho ariginal provisions of the Relatod Documents were
as reflacied in the Related Documents as modified by the Agreement; (b) Each provision of the Guaranty remains unafiocted and unchanged and
in full force and effect, and (¢} Guarantors hereby renow, realffirm, ratify and confirm the Guaranty.

This document may be executed in counterparts, each of which shall bo deemed to be an original, but all of which, taken togathor, shall
constitute one and the same documont..

GUARANTOR:

AN DEVELOPMENT, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

oy, P

“Gina~ Champion.Galry, Managing Moembar of ANI
Development, LLC, a Californla lmited liabllity
company

X
Kim H. Patorson, Individually

PETERSON FAMILY TRUST DATED 4/14/92

By:
Kim H, Patorson, Trusteo of Pelerson Family Trust
dated 4/14/92

.

f‘\
X e
Gln%%%ampian-cain. Individually

THE GINA CHAMPION.CAIN REVOCABLE TRUST AGREEMENT DATED JUNE 26, 2012 AND AMENDED MARCH 23, 2015
~

H / _
Gina Champlon.Gain, Trusted of The Gina
Champlon-Caln Rovocable Trust Agrecement dated
June 28, 2012 and amended March 23, 2015

Laverfen, Ver 18 7 3477 Conr Fadsing UBA Caporedon S08T JO36 A Haghey Reternrs - A GAMBANIFZTRPOGEI FE TR.I38D #8RL
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CHANGE IN TERMS - GUARANTOR ACKNOWLEDGMENT

. Principal " T-Toan Date | Maturty: - - LoanNo " canical: TOficer | Tnitats
$12,500,000.00.:109:09:20415.106:40-2019:}+.- . 52246 .. g SEAG L

References in the boxes above are for Lendars use only ard do not limit the appficabllity of this document lo any particular loan or item.
Any fem abovae contalning "™**** has been omitled due lo taxt length limitations.

Borrower: AN License Fund, LLC, a California fimited lability Lender: CalPrivate Bank
company San Diego Office
3515 Hancock Street, Suite 200 550 West C Strast, Suite 110

San Diego, CA 92110 San Dlego, CA 92101

This Acknowledgment Is attached io and by thls reference Is made a part of the Change in Terms Agresment, dated June 27, 2018 and
execitad in connection with a loan or other financlal accommodations betwesn CALPRIVATE BANK and ANI Liconse Fund, LLC, 2 Callfornia
limitad llabllity company and Guarantors signing below,

Guarantors have raviewad the Change In Tarms Agreement dated June 27, 2018 (the “Agreemsnt”) and hareby consent to Its execution by
Borrowsr. Guarantors acknowladge and agree that: (a) The executlon of the Agreement shall not impalr, Hmit, abrogale or reduce In any
mannar of to any extent the obligations of Guarantors under the Guaranty; and (b) Lender would not enier into the Agreement without the
axecition and delivery of this consent. Guarantors acknowlsdge and agree that, notwithstanding the execulion of the Agrsemant:
(8} Guaranters remaln liable under and pursuant to the Guaranty o the fullest extant as if the original provisions of the Related Documents were
as reflacted in the Relaled Documants as modified by the Agreement; (b) Each provision of the Guaranly remains unafected and unchanged and
in full force and effect, and {c} Guarzntors hereby ransw, reatfirm, ratify and confirm the Guaranty.

This document may be executed in counterparts, sach of whith shall be deemed to be an original, but all of which, taken together, shall
constitute one snd tho same documant,,

GUARANTOR:

AN! DEVELOPMENT, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By:
Gina Champlon-Cain, Managing Member of ANI
Davelopmant, LLC, a Californla limitad labHity
company

X
Kim H. i)btmon, fndividually

PETERSON FAMIL' ST D 4114/a2
y /
By: L

Kim 1y, Peterson, Trustee of Peterson Famlly Trust
dated 4/44/92

X
Glna Champton-Gain, ndividually

THE GINA CHAMPION-CAIN REVOCABLE TRUST AGREEMENT DATED JUNE 26, 2012 AND AMENDED MARCH 23, 2015

By:

Gina Champlon-£ealn, Trustee of The Gina
Champlon-Cain Ravocable Trust Agreemunt dated
June 28, 2012 and amended March 23, 2015

LarePra, Vor SEZDETT Capr Faorrs US4 CSorpeimben SO9F J010 AF Horw Banarmg - 04 CWAMANGCFILANSLFC TRIIED PR 1
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CHANGE IN TERMS AGREEMENT

Ra[arances in me hoxas above are for Lsnder‘s use oncy nnd do not limit the a Jpllcablllty of th[s document to any partIcu!ar loan or itaflr
Any itern above eontalning “***" has baan amitted due to text langlh imitations.

Borrowar:  ANMI{lcense Fund, LLE, a Callfornla Hmltsd labiiy Lander CalFrivate Bank \
company SDL-San Diasgo Landing
3515 Hancock Streat, Sulte 200 9404 Geneses Avanue, Suite 100
San Diago, CA 92110 La Jolla, CA 82037
Principal Amount: $12,500,000.00 Date of Agreement: June 21, 2019

DESCRIPTION OF EXISTING INDEBTEDNESS.

Promissory Note daled September 9, 2015 In the orginal Principal Amount of $5,000,000.0C as modified by Change in Terms Agreement dated
Juna 20, 2016 In the amount of $7,500,000.00 and Change In Terms Agreemenls dated April 4, 2017, March 6, 2018 and June 27, 2018 in
the Principat Amount of $12,500,000.00, together with ail renewals, extensions and medifications ralated thereto (the "Nota™),

DESCRIPTION OF COLLATERAL,

Commercial Sscurity Agreemsenl datad Seplember 9, 2015 perfecitad by UCC Financing Siatement filed Septsmber 10, 2015 as filing
#15-7484264001 (AN! Licanse Fund, LLC) and Commercial Security Agreement dated September 9, 2015 pedectsd by tICC Financing
Statement filed September 10, 2015 as filing #15-7484264485 (ANI Development, LLC).

DESCRIFTION OF CHANGE IN TERMS.
Effactive June 10, 2019, the Nale [s heraby modified as follows:

The date on which ali ouistanding principal is due and payable {ogather with any accrued but unpaid interest (the "Maturity Date"} is hereby
extended frarn June 10, 2019 to June 10, 2020,

Intarest methad will change from 385/365 to 385/360, which will result in @ change in monthly payment.
All other tarms and conditions remalin the same.

PAYMENT. Borrower will pay this loan in one payment of all cutstanding principal plus all accrued unpaid Interest on June 10, 2028. In
addition, Borrower wiit pay regular monthly payments of all accrued unpaid Intereat due as of sach payment date, beginning July 10, 2018, with
all subsequant Intersst payments to be due on the same day of each menth aftar that.

VARIABLE INTEREST RATE. The intarest rate on this lpan Is subject to change from time to tima based on changes in an indepandent index
which is the U. S. Prima Rate as published in the Money Rates saction of the Wall Street Journal (the "Index”). The Index Is not necessarily the
lowest rale charged by Lender on its foans. If the index becomes unavailabie during the term of this lcan, Lender may designate 2 substituta
index after notifying Borrower. Lender will tell Borrower the current Index rate upon Borrower's request, The Interest rala change will not accur
mora often than each day, Bomrower understands tha! Lender may meke loans based on other rates as well. Tha Indax currently Is'5.500% per
annum. Interest on tha unpald principal balance of this loan will be calculated as described in the “INTEREST CALCULATION METHOD"
paragraph using a rate of 3.000 percantage poinis aver the Index, rasulting in an initlal rate of 8.500%. NOTICE: Under no circumstances wiil
the interest rate on this loan ba more than the maximum rate allowed by applicable law.

INTEREST CALCULATION METHOD. [ntersst on this [oan is computed on a 285/380 basls; that is, by applying the ratio of the Interest rate over
a year of 360 days, muitiplied by ths cuistanding principal balance, multiplied by the actual numbar of days the principal balance is qutstanding,
All interest payabls under this loan Is computed using this mathod. This calculation mathod results in & higher effective interest rate than the
numeric intarest rate statad [n the [oan documents.

CONTINUING VALIDITY. Except as expressly changed by ihis Agreement, the terms of the original obligation or cbligations, Including all
agreements svidenced or securing the obligation(s), ramain unchanged and In full force and effect. Consent by Lender to this Agreement doas
not waive Lander's right to strict parformancs of the obligation(s) as changed, nor obligate Laader to make any future change In terms. Nothing
in this Agreement wlill constitule a sallsfaction of tha cbligation(s). It is the intenlion of Lender io relain as lieble parties all makars and
andorsers of the original obligation(s), including accommodation parties, unless a parly is axpressly releassd by Lendsr in writing. Any maker or
andorser, including accommodalion makers, will not be released by virtue of this Agreament. If any person who signad the ariginal obligatian
does not sign this Agreement beiow, then all persons signing below acknowladge that this Agreement Is glven condilionally, based on the
reprasentation to Lander that the non-signing party consents to the changes and provisions of this Agreement or othenwise wiii not be released
by it. This walver applles not only to any initfal extension, madification or release, but also o all such subsequent actions.

COUNTERPARTS. This documen! may be execuied in counterparts, each of which shail ba desmed to be an eriginal, but all of which, taken
togethar, shall constitute one and the same document.

CHANGE N TERMS - GUARANTOR ACKNOWLEDGEMENT. An acknowledgment litled *Change in Terms - Guarantor Acknowledgement® is
attached to this Agresment and by this refarenca Is made a part of this Agreement Just as if all the provisions, terms and conditions af the
acknowladgment had been fully set forth in this Agreament.

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND {NDERSTOOD ALL THE PROVISIONS QF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREEMENT.

BEORROWER:

ANI LIGENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By: _ By:
Gina Champlon-Cain, Manager of AN Licensa Fund, .
LLC, a California limitad Iability company LLC,a

r of ANI Licenss Fund,
lifornia Ilmitnd Ilahlllty company
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CHANGE IN TERMS AGREEMENT

=]
“Principal Loan Date ‘Maturity Loan No cslifgoll | Aceount Officer l%
$12,500,000.00 {09-09-2015 {06-10-2020.| . . 52246 _ 51438 . | “EAC SR
Refarencas in the boxes above are for Lander's use only and do not Hmit tha applicability of this document to any particular loan or |17i-n
Any itam above containing “*~*" has bean omitted dua 1o lext length limitations.
Borrower:  ANI Licenss Fund, LLC, a Californla limited liabllity Lender: CuiPrivate Bank
company SDL-3an Diego Landing
3515 Hancock Straet, Sults 200 9404 Ganaesee Avenun, Suite 100
San Diego, CA 92110 La Jolia, CA 92037
Principal Amount: $12,500,000.00 Date of Agreement: June 21, 2019

DESCRIPTION OF EXISTING INDEHTEDNESS.

Promissory Note datad September 8, 2015 In the original Principal Amount of $5,000,000.00 as mudified by Change In Terms Agreement dated
Jung 20, 2016 in the amount of $7,500,000.00 and Change In Tarms Agreements dated April 4, 2017, March 8, 2018 and Jung 27, 2018 in
tha Princlpal Amount of $12,5060,000.00, tegether with all renewals, extansions and modifications related thereto {the "Nota®).

DESCRIPTION OF COLLATERAL

Commercial Securily Agreement dated September 9, 2015 perfacled by UCC Financing Statement filad Septambar 10, 2015 as filing
#15-7484264001 (AN[ License Fund, LLC) and Commertcial Sacurlty Agraement daled Seplember @, 2G15 perfected by UCC Financing
Statament flad Saptember 10, 2015 as filing #15-7484264485 (ANI Devalopment, LLC).

DESCRIPTION OF CHANGE IN TERMS.
Effective Juna 10, 2019, the Nota {s heraby madified as follows:

The date on which all autstanding princlpal Is due and payabie logether with any accrued but unpald Interest (the "Maturity Date”") is heraby
extended from June 10, 2019 to June 10, 2020.

Interest method will change from 365/365 to 365/360, which will result in a change in monthly payment.
All other terms and conditions remaln the sams.

PAYMENT. Borrower will pay this {oan in ona paymsnt of all outstanding principal plus all accrusd unpald intersest on June 10, 2020. In
addifien, Borrower wlll pay regutar monthly payments of all accrued unpald Interest due as of sach payment date, beginning July 10, 2019, with
afl subsequant interast paymants to be due on the same day of sach month after that.

VARIABLE INTEREST RATE. The Interast rala on this loan Is subject to changs from Hime to time based on changes in an independent index
which is the U, 8, Prime Rate as published in the Monay Rates saction of the Wall Streat Journal (the "lndex™). Tha Index Is not necessarily the
lowast rate charged by Lander on its loans. If the Index becomes unavailable during the tarm of this loan, Lender may designate a subsiitute
index aftar notifying Borrower. Lender will tell Borrower the cumrent index rate upon Borrower's request. The Interest ata change will not occur
more often than each day. Borrower understands that Lender may make loans based on other rates as well. Tha Index currently Is 5.500% per
annum, Interest on the unpaid princlpal batance of this loan will be calculated as describad in the "INTEREST CALCULATION METHOD"
paragraph using a rate of 3.000 percantage pcints aver the index, rasulling in an initlal rate of 8.500%. NOTICE: Under no drcumstancas will
the interest rate on this loan be more than the maximum rate allowed by applicahle law.

INTEREST CALCULATION METHOD. Intersst on this loan [s computsd on a 365/360 basis; that Is, by applying the ratio cf the interest rate ovar
a yaar of 360 days, multiplisd by the outstanding principal balance, multiplied by the actuatl number of days the principal batance is autstanding.
All interest payabla under this foap is computad using this methed, This calculation method results In a higher effective inlerest rate than the
numeric interest rate stated in the loan documents.

CONTINUING VALIDITY. Except as expressly changed by this Agreement, the terms of the origlnal obligation or obligalions, including afl
agreements avidenced or securing the obilgation{s), remain unchanged and In full force and effect. Consent by Lender to this Agreemant does
not waive Lander's right to strict pedormanca cf the obligation{s) as changed, nor obligate Lender o make any fulure change in terms. Nothing
In this Agreement will conslitute a salisfaclion of the obligation{s). It is the intention of Lender to rataln as liable parties all makers and
gndarsers of the original obligation(s). including accommuodation partles, unless a party is expressly relaased by Landar In writing, Any maker or
andorser, Including accommadation makers, will not be released by virtue of this Agreament. If any person who signed the original cbligation
doas not sign this Agreement below, then all parsons signing below acknowladge thal this Agreemant is given conditionally, based on the
reprasentation to Lender that the non-signing party consents to the changes and provisions of this Agreement or otherwise wili not be relaased
by it. This walver applles not only to any initial extension, medification or release, but also to all such subsequent actions.

COUNTERPARTS, This documant may be executed in counterparis, each of which shall ba deemed to be an original. but alt of which, taken
together, shall constilute ana and the same documant.

CHANGE IN TERMS « GUARANTOR ACKNOWLEDGEMENT. An acknowledgment titled "Change in Terms - Guarantor Acknowledgement” is
aftached to this Agresment and by this reference is mada a part of this Agreement Just as If all the provisions, terms and conditions of the
acknowledgment had bean fully set forth in this Agreement

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREEMENT.

BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY
<

8y:
n, Managar of ANI License Fund, "Kim H. Petarson, Manager of ANI License Fund,
a mitad lability company LLC, = California limited Hability company
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CHANGE IN TERMS AGREEMENT
Loan No: 52246 (Continued) Page 2

LENDER:

CALPRIVATE BANK

L —

rized Signer

s oot ey Py
[ Tabwfra Var. 120043 Gogr. Fruprs URA Copontien 107, 2918, A Rughty Peawrad. - CA HAMLANTCIN PODEC RS TR MY
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CHANGE IN TERMS - GUARANTOR ACKNOWLEDGMENT

- _Principal_ "Coan Date” [ Maturity T~ ToanNo | CalliCon Acgount "Officer
$12,500, 000.00 | 09-09-2015|06-10-2020 | . 52246 51139 : EAC g
References In the boxas above are for Lender's use only and do not Iimlt ths 0(}::pllc:ablllty of this document to any pamcular loan or item.
Any ltemn above containing "= as been omitled due to text length limitations.
L)
Borrowar: AN Licensa Fund, LLC, a Callfornia limited Hability Londer: CalPrivats Bank
company SDL-San Diago Landing
3515 Hancock Street, Suits 200 9404 GGanases Avenus, Suite 100
San Dlego, CA 32110 La Jolla, CA 92037

‘This Acknowledgment is attached to and by this reference is made a part of the Change In Terms Agreemant, dated June 21, 2013 and
execuiad in connection with a loan or other financial accommodations betwean CALPRIVATE BANK and ANI Llcensa Fund, LLC, a Czlifernla
limited llability company and Guarantors signing below.

Guaraniors hava reviewed the Change In Terms Agreement dated Juna 21, 2019 {tha "Agreement”} and hereby consant tc its execution by
Borrower. Guaraniors ackrowledge and agree that: (a) The exacution of the Agreement shall not linpair, fimit, abrogate or raduce (n any
manner or to any extent the obligations of Guarantors undsr the Guaranty; and (b} Lender would not entar into the Agresment without the
sxecution and delivary of this consent Guarantors zcknowledge and agrae that, notwithstanding the execution of the Agreement:
(a} Guarantors remaln Iible under and pursuant to the Guaranty to the fullest axtent as if the crigina? provisions of the Refated Documents wera
as reflscted In tha Related Documaents as modified by the Agraemant; {b) Each pravision of the Guaranty remains unaffacted and unchanged and
in full force and effect, and {c} Guarantors hershy renew, reaffirm, ratify and confirm tha Guaranty.

This document may be axacuted in counterparts, each of which shall bs desmed to be an original, but all of which, taken togather, shall
constitute one and the same documant.

GUARANTOR:

ANI BEVELOPMENT, LLC, A CALIFORNIA QMITED LIABILITY COMPANY

By: :
Gina CHamalomiCaln, Managing Member of ANI
Develapmant, LLC, a California (imiled liability
company B .

X
Kim H, Petereon, Individually

PETERSON FAMILY TRUST DATED 4/14/92

By:

Kim H. Peterson, Trustse of Psterson Famlly Truat
dated 4/14/92

w.
x p—
pion-Cain, Individually

THE GINA CHAMPION-GAIN REYOCABLE TRUST AGREEMENT DATED JUNE 26, 2012 AND AMENDED MARCH 23, 2015

Champlon-Galn Ravocable Trust Agreemant dated
Juna 26, 2012 and amended March 23, 2015

Livwr, Ver 1024043 Cogr. Frmsice UFA Coporgieony THOT. 2019 AF Rghas Miearved - CA CHARANDCIRUPLION FC TALGY PR
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CHANGE IN TERMS - GUARANTOR ACKNOWLEDGMENT

A HE ]

Rafarences In the boxas abovo ara for Lander’s use only and do not limit the applicabliity of this documant to any particular ioan or It{T
Any ltem abave confalning ™*==" has been ornitted tue to text length limitations.

Borrowar: AN Licanss Fund, LLG, a Caiffomia limited Hablity Lender: CalPrivate Bank
Company SOL-San Disge Lending
3515 Hancock Straat, Sulte 200 8404 Gensses Avenue, Sulte 100
San Diego, CA 82110 La Jolla, CA 92037

This Acknowledgment Is attached to and by this rsference is made 8 part of the Change In Terms Agreement, dated June 21, 2019 and
exacuted in connaction with a loan or other financlal accommaodations between CALPRIVATE BANK and ANI Licensa Fund, LLE, & California
Hinited Habillty company and Guarantors signing below.

Guarantors have reviawed the Change in Tarms Agreemant dated June 21, 2019 {the "Agreament™) and harsby consent to its axecution by
Borrowsr. Guarantors acknowledge and agrae that: (a) The execution of the Agrasmant shall not impair, limit, abrogate or reduce in any
manner or to any extant the obligations of Guarantors under the Guaranty; and {b) Lender would not snter into the Agresment without the
execution and delivary of this consent. Guaraniors acknowledgs and agras that, notwithatanding the axscutlon of the Agrasment:
(a} Guarantors remain llable undar and pursuant to the Guaranty to the fullast extent as if the original provisions of the Related Documaents wera
as reflected in the Related Documents as modifiad by ths Agreamant; (b) Each provision of the Guaranty remains unaffectad and unchanged and
in full forca and effect, and {c} Guarantors heraby ranew, reaffirmw, ratify and confirm the Guaranty,

This document may be sxecutsd in counterparts, each of which shall be desmed to be an original, but all of which, taken tagathar, shall
constituta one and the same documant.

GUARANTOR:

ANI DEVELOPMENT, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

Glna Champlon-Cain. Managing “Member of ANI
Davelopment, _ LLC, a Califorpla  limited lability
company

Klm H. fatarson, Ind!vldu

dated 4/14/92

X
“Gina Champlon-Gain, indivicuaily

THE GINA CHAMPION-CAIN REVOCABLE TRUST AGREEMENT DATED JUNE 26, 2012 AND AMENDED MARCH 23, 2015

¥
Gina Champion-Caln, Trustse of The Gina
ChamplonCain Revocable Trust Agraemeant dated
June 26, 2012 and amended March 23, 2015

LaiePo, var, 1020040 Conr. Finiitrn URA Carpiraton 1307, 2018, Al fagie Fosarvedt. 1+ C4 CHHARURKNTTIOPLOIOIT. TR PAL1
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COMMERCIAL SECURITY AGREEMENT

References in the boxes above are for Lender's use only and do not {limit the applicability of this document to any particular loan or ite Y
Any item above containing "* **" has been omitted due to text length limitations.

Grantor: AN License Fund, LLC, a California limited liabifity Lender: SAN DIEGO PRIVATE BANK

company S$an Diego Office
3515 Hancock Street, Suite 200 550 West C Street, Suite 110
San Disago, CA 92110 San Diego, CA 92101

THIS COMMERCIAL SECURITY AGREEMENT dated September 9, 2015, is made and executed between ANI License Fund, LLC, a California
limited llability company {"Grantor”) and SAN DIEGO PRIVATE BANK {"Lendar").

GRANT OF SECURITY INTEREST, For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral" as used in this Agreemant means the following described property, whather now owned or
hersaftar acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is giving to Lender a security interest for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

All present and future right, title and interest of Debtor/Grantor in and to, without limitation, all: personal and fixture proparty of every kind
and nature including without limitation all goods {including inventory. equipment and any accesslons thareto), instruments {including
promissory notes), documents, accounts (including health care insurance receivables), chattel paper [whather tangible or elactronic),
deposit accounts, letter of cradit rights (whether or not the letter of credit is evidenced by a writing), commerclal tort claims, securities and
afl ather investment property, supporting obligations, any other contract rights or rights to the payment of money, insurance claims and
proceeds, tort claims, and all gensral intangibles including, without limitation, all payment intangibles, patents, patent applications,
trademarks, trademark applications, trade names, copyrights, copyright applications, software, engineering drawings, service marks,
customer lists, goodwill, and all licenses, permits, agresments of any kind or nature pursuant to which the Debtor possesses, uses or has
authority to possess or use property {whether tangible or intangible) of others or others possess, use ot have authority to possess or use
praperty {whether tangible or intangible} of the Debtor, and all recordad data of any kind or nature, ragardless of the medium of racording
including, without limitation, all software, writings, plans, specifications and schematies. With respect to any term used herein that Is
defined in either (i} Article 8 of the Uniform Commercial Code as in force in the jurisdiction in which this security agreement was signed by
the Debtor at the time that it was signaed, or {li] Article 2 as in force at any relevant time in the jurisdiction in which the financing statement
is filad, the meaning to be ascribad thersto with respect to any particular item of property shall be that under the more encompassing of the
two definitions

In addition, the word "Collateral” also includes all the following, whether now owned or hereafter acquired, whether now existing or heraafter
arising, and wherever located:

{A] All accessions, attachments, accesscries, replacements of and additions to any of the collateral described hersin, whether added now
or later,

{B) All products and produce of any of the property described in this Collateral section.

{C} All accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arlsing out of a sale, lease, cansighmant
of other disposition of any of the property described in this Collateral section,

(D) Al proceeds {including insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this
Collateral saction, and sums due from a third party who has damaged or destroyad the Collateral or from that party’s insurer, whether due
to judgment, settlement or other process.

|E} All records and data relating to any of the property described in this Coliataral section, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor's right, title, and Interest In and to all computer software required to
utilize, create, maintain, and process any such records or data on electronlc media.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Grantor holds Jointly with someone else and all accounts Grantor may
open in the future. However, this does not Include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohiblted by
law. Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any
and all such accounts,

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL, With respect to the Collateral, Grantor represents
and promises to Lender that:

Perfaction of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the dogcuments evidencing or canstituting the
Collateral, and Grantor wlll note Lender's interest upon any and all chattel paper and Instruments if not dellvered to Lender for possession
by Lender. This is a continulng Security Agraement and will continue in effect even though all or any part of the Indebtedness is paid in full
and even though for a pariod of time Grantor may not ba indebted to Lender.

Notices to Lender, Grantor will promptly notify Lender in writing at Lender's address shown above {or such other addresses as Lendar may
designate from time to time) prior to any {1} change in Grantor's name; {2} c¢hangs In Grantor's assumed business namals); {3} change
In the management or in the members or managers of the limited llability company Grantor; (4} changs In the authorlzed signer{s); (B}
change in Grantor's principal office address; (6} change in Grantor's state of organization; (7} conversion of Grantor to a new or different
type of business entity; or (8) change In any other aspect of Grantor that directly or Indiractly relates to any agresments bstween Grantor
and Lender. No change In Grantor's name or state of organization will take effect until after Lender has received notice.

No Viclation. The exscution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
a party, and its membership agreement does not prohibit any term or candition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniferm Commercial Coda, the Collaterat is enforceable in accordance with its terms, Is genuine, and fully complles wlith all applicable taws
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and regulations concerning form, content and manner of preparation and execution, and all persons appearing to be abligated on the
Collateral have authority and capacity to contract and are in fact obligated as thay appear to be on the Collateral. Thera shall be no setofts
or counterclaims against any of the Collateral, and no agreement shall have been made under which any deductiens or discounts may be
claimed concerning the Collateral except those disclosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will dellver to Lender in form
satisfactory to Lender a schedule of real properties and Collataral locations ralating to Grantor's operations, including without limitation the
following: {1} all real property Grantor ewns or is purchasing; (2) all real property Grantor is renting or leasing; {3) all storage facilitles
Grantor owns, rents, leases, or uses; and {4) all other properties where Collateral is or may be located.

Removal of the Collateral. Excapt In the ordinary course of Grantor's business, Grantor shall not remove the Collateral from its existing
lacation without Lender's prior written consent. Grantor shall, whenever requested, advise Lender af the exact location of the Collateral.

Transactions Involving Collataral. Except far inventory sold or accounts collected in the ordinary course of Grantor's business, or as
otherwise provided for in this Agreament, Grantor shall not sell, offer to sell, or atherwlse transfer or dispose of the Collateral, Grantor
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any [len, security interest, encumbrance, or
charge, other than the security Interest provided far in this Agreement, without the prior written cansent of Lender. This includes security
interasts even If junior in right to the securlty interests granted under this Agreement. Unless waived by Lender, all proceeds from any
disposition of the Collaterai (for whatever reasaon) shall be held in trust for Lender and shaill not be commingled with any other funds;
provided however, this requlrement shall not constitute consent by Lender to any sale or other disposition. Upon receipt, Grantor shall
immedlately dellver any such proceeds to Lender.

Title. Grantor reprasents and warrants to Lender that Grantor holds geod and marketable title to the Collateral, free and ciear of all liens
and encumbrances except for the lian of this Agreement. No financing statement covering any of the Collateral is on fila in any publlc
office other than those which reflect the security interest created by this Agreement or to which Lender has specifically consented.
Grantor shalt defend Lender’s rights In the Collateral against the claims and demands of all other persons,

Repairs and Malntenance. Grantor agrees to keap and maintain, and to cause others to keep and maintain, the Collateral in good order,
repair and condition at alf times while this Agreament remains in effect, Grantor further agrees to pay when dus all claims for work done .
on, or services rendered or material furnished in connection with the Collateral so that no lien or encumbrance may ever attach to or be
filed against the Collateral.

Inspection of Collateral. Lender and Lender's deslgnated representatives and agents shall have the right at all reasonable times to examine
and Inspect the Collataral wherever located.

Taxes, Assassments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use ar operation, upon
this Agreement, upon any promissory nota or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor
may withheld any such payment or may elect to contest any lien if Grantor [s In good falth conducting an appropriate proceeding to contest
the obligation to pay and so leng as Lender's interest in the Collateral is not jeopardized in Lender’s sole opinlon. If the Collateral is
subjected to a lien which is not discharged within fifteen {18} days, Grantor shall deposit with Lender cash, a sufficient corpdrate surety
bond or other security satisfactory to Lender In an amount adequate to provide for the discharge of the lien plus any interast, costs,
attorneys' fees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor shall defend
itself and Lender and shall satisfy any final adverse judgment before enforcement against the Coliateral. Grantor shali name Lender as an
additlonal obligee under any surety bond furnished in the contest proceedings. Grantor further agrees to furnish Lender with evidence that
such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Grantor may withhold any
such payment or may elect to contest any lien If Grantor is in good faith conducting an appropriate proceeding to contest the obilgation to
pay and so long as Lender's Interest in the Collateral is not jeopardized,

Compliance with Governmental Requirements. Grantor shall comply promptly with ali laws, ordinances, rules and regulations of all
governmental authorities, now or hereafter in effect, applicable to the ownership, praduction, disposition, or use of tha Callateral, including
alt laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion of wetlands for the production of an
agricultural product or commadity. Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance
during any proceeding, including appropriate appeals, so long as Lender's interest in the Coilateral, in Lender's opinion, is not jeepardized.

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agreement
remains a llen on the Collateral, used in violation of any Environmental Laws or for the generatlon, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The representations and warrantles eontained hereln are
hasad on Grantor's due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) releases and walves any
future claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any
Envirenmental Laws, and {2) agrees to indemnify, defend, and hold harmless Lendar agatnst any and all clalms and losses rasulting from a
breach of this provision of this Agreement. This obligation to indemnlfy and defend shall survive the payment of the Indebtedness and the
satlsfaction of this Agreement,

Maintanance of Casualty Insurance. Grantor shall procure and maintain all risks insurance, including without limitation fire, theft and
liability coverage together with such other insurance as Lender may require with respect to the Callateral, in form, amounts, coverages and
basis reasonably acceptabls to Lender and Issued by 2 company or companies reasonably acceptable to Lender, Grantor, upon request of
Lender, wili deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at teast ten (10} days' prior written notice to Lender and not including any
disclaimar of the Insurer's liabflity for failure to give such a notice. Each insurance policy also shall Include an endorsement providing that
coverage in favor of Lender will not be impalred In any way by any act, omission or default of Grantor or any other person. In connection
with all policles covering assets In which Lender holds or is offered a security interest, Grantor will provide Lender with such loss payable
or other endorsements as Lender may require. If Grantor at any time fails to obtain or maintaln any insurance as required under this
Agreement, Lender may (but shall not be obligated to) obtain such insurance as Lender deems appropriate, including If Lender so chooses
"single interest insurance," which will cover only Lender's Interast In the Collaterai.

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral, whether or not such
casualty or loss is covered by insurance. Lender may make proof of loss If Grantor fails to do so within fifteen (15) days of the casualty.
All procesds of any insurance on the Collateral, including accrued proceeds theraen, shall be held by Lender as part of the Collateral, If
Lender consents to repair ar replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceeds for the reasonable cost of repalr or restoration. If Lender does not consent to repalr or replacement
of the Collateral, Lender shall ratain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance to
Grantor. Any procaads which have not heen disbursed within six {6) months after thelr recelpt and which Grantor has not committed to
the repair or restoration of the Collateral shall be used to prepay the Indsbtedness.
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Insurance Reserves, Lender may require Grantor to maintain with Lender raserves for payment of insurance premiums, which reserves shall
be created by monthly paymenis from Grantor of a sum estimated by Lender to be sufficlent to produce, at least fiftesn {15) days befare
the premium due date, amounts at least squal to the Insurance pramiums to be paid. If fifteen (15) days before payment is due, the reserve
funds are insufficlent, Grantor shall upon demand pay any defigiency to Lender, The reserve funds shall be held by Lender as a general
deposlt and shall constitute a non-Interest-bearing account which Lender may setisfy by payment of the insurance premiums required to be
pald by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantor, The responsibliity for the payment of premiums shall remaln
Grantor's sole responsibllity.

Insuranca Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: (1) the name of the Insurar; (2) the risks insured; {3} the amount
of the policy; (4] the property insured; (5} the then current value on the basis of which Insurance has been obtained and the manner of
determining that value; and (6) the explration date of the palicy. In addition, Grantor shall upon request by Lender (however not more
often than annually} have an independent appraisar satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collataral.

Financing Statemants. Grantor authorizes Lender to fils a UCC financing statement, or alternativaly, a copy of this Agreement to perfect
Lender's security interest. At Lender's request, Grantor additionally agrees to slgn all other doguments that are necessary to perfect,
protect, and continue Lender's security interest in the Property, Grantor will pay all filing fees, title trensfer fees, and other fess and costs
involved untess prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to
execute documents necessary to transfer title if thera is a default. Lender may file a copy of this Agreement as a financing statemant,

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal property and beneficial use of all the
Collateral and may usa [t in any lawfu! manner not inconsistent with this Agresment or the Related Documents, provided that Grantor's right to
possession and beneficlal use shall not apply to any Coliateral where possession of the Collateral by Lender is required by law to perfect
Lender's security interest in such Collateral. [If Lender at any time has possession of any Collateral, whether before or after an Event of Default,
Lender shall be deemed to have exercised reasonable care In the custody and preservation of the Collateral If Lender takes such action for that
purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate under the circumatances, but failure to honor
any request by Grantor shail not of itself be deemad to be a failure to exercise reasonable care. Lender shall not be required to take any steps
necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure
the Indebtedness. ‘

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's Interest in the Collateral or if
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor is required to discharge or pay under thls Agreement or any Related Documents, Lendar on
Grantor's behalf may {but shall not be ohligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, fiens, security interasts, encumbrances and other claims, at any tima levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purpases will then bear interest at
the rate charged under the Note from the date incurred or pald by Lender to the date of repayment by Grantor, All such expenses will-become a
part of the Indebtedness and, at Lender's option, will {A) be payable on demand; {B) be added to the balance of the Note and be apportioned
among and be payable with any Installment payments to become due during either {1} the term of any applicable insurance policy; or (2] the
remalning term of the Note; or {C} be treated as a balloon payment which will be due and payable at the Note's maturity. The Agreement also
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon
Default.

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Payment Defauit. Grantor fails to make any payment when dua under the Indebtedness.

Other Defaults. Grantor falls to comply with or to perform any other term, obligation, covenant or conditlon contained in this Agreemant or
In any of tha Related Documents or to ¢omply with or to perform any term, cbligation, covenant or condition gontained in any other
agreament between Lender and Grantor,

Default in Favor of Third Parties. Any guarantor or Grantor defaults under any loan, extension of credit, security agreement, purchase ar
sales agreement, or any other agreement, in favar of any other creditor or person that may materially affact any of any guarantor's or
Grantor's property or abllity to perform their respactive obligations under this Agreement or any of tha Related Dogumants,

False Statements. Any warranty, representation or statement made or furnlshed to Lender by Grantor or on Grantor's behalf under this
Agreement or the Related Documents is false or misleading in any material respect, either now or at the time mada or furnished or bacomes
false or misleading at any timse thereafter.

Defective Collateralization. This Agreemsnt or any of the Related Documents cogses to be in full force and effect (including failure of any
collateral document to create a valld and perfected security Interest or lien} at any time and for any reason.

I[nsolvency. The dissoiution of Grantor {regardless of whether election to continue is made), any member withdraws from the limited
liability company, or any other termination of Grantor's existence as a going business or the death of any member, the insolvency of
Grantor, the appaolntment of a receiver for any part of Grantor's proparty, any assignment for the benefit of creditors, any type of creditor
warkeut, or the commencement of any proceeding under any bankruptey or insolvency laws by or against Grantor,

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossesslon or any other method, by any creditor of Grantor or by any governmental agency agalnst any collateral securing the
indebtedness. This includes a garnishment of any of Grantoer’'s accounts, Including deposit accounts, with Lender. However, this Event of
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
credltor or forfeiture proceeding and If Grantor glves Lender written notice of the creditor or forfelture proceeding and deposits with Lender
monles or a surety bord for the creditor or forfeiture proceeding, in an amount determined by Lender, in Its sole discretion, as being an
adequate raserve or bond for the dispute,

Events Affocting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or Guarantar
dies or becomes incompetent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender belleves the prospect of payment or
performance of the indebtedness is impaired.

Cure Provisions. If any default, other than a default in payment is curable and if Grantor has not been glven a notice of a breach of the
same provision of this Agreement within the preceding twelve (12) months, it may be cured if Grantor, after Lender sends written notice to
Grantor demanding cure of such default: (1) cures the default within ten {10} days; or {2} if the cure requires more than ten (10) days,
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immediately inftiates steps which Lender deems in Lender's sole discretion to be sufficlent to cure the default and thereafter continues and
compietes all reasonable and necessary steps sufficlent to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default ocours under this Agreement, at any time thereafter, Lender shall have all the
rights of a secured party under tha Gallfornia Uniform Commaercial Code. In addition and without limitation, Lender may exercise any one or
maore of the following rights and remedies:

Accolerate Indebtedness. Lender may decldre the entire Indebtedness, including any prepayment penalty which Grantor would be required
to pay, immedlately due and payable, without natlce of any kind to Grantor.

Assemble Collateral, Lander may requira Grantor to deliver ta Lender all or any portion of the Collateral and any and all certificates of titla
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and maka it avallable to Lender at a
place to be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and
ramove the Collateral. f the Collateral contains other goods not covered by this Agresment at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lander makes roasonable efforts to return them to Grantor after repossassion.

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in Lender’s
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to dacline
speadily in value or is of a type customarily sofd on a recognized market, Lender will glve Grantor, and other persons as raquirad by law,
reasonable notice of the time and place of any public sale, or the time after which any private sale or any other dispaosition of the Collateral
is to be made. However, no notice need be provided to any person who, after Event of Default dccurs, enters into and authenticates an
agreement waiving that person's right to notification of sale, The requiremants of reasonable notice shall be met if such notice is given at
least ten {10) days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, including without
limitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agresment and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Receiver, Lender shall have the right to have a receiver appointed to take possession of all or any part of the Collateral, with the
power to protact and preserve the Collateral, to operate the Collateral preceding foreclosure or sale, and to collect the rents from the
Colfateral and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The recelver may serve without
bond If permitted by law. Lender's right to the appointment of a receiver shall exist whether or nhot the apparent value of the Collateral
exceeds the Indebtedness by a substantial amount. Employment by Lender shail not disqualify a person from serving as a recelver,

Collect Revenues, Apply Accounts. Lender, sither itself or through a raceiver, may coliect the payments, rents, Income, and revenues from
the Collateral. Lender may at any time In Lendar's discretion transfer any Coflateral Into Lender's own name or that of Lender's nominea
and recelve the payments, rents, income, and revenuss tharafrom and hold the same as security for the Indebtedness or apply it to
paymant of the indebtedness In such order of preference as Lender may determina. Insofar as the Collateral cansists of accounts, general
intangibles, insurance policies, instruments, chattel paper, chosas in acticn, or simllar property, Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, forsclose, or realize on the Collateral as Lender may determine, whether or not indebtedness or
Collateral is then due. for these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail
addressed to Grantor; change any address te which mail and payments are to be sent; and endorse notes, chacks, drafts, money orders,
documents of title, instruments and items pertaining to payment, shipment, or storage of any Collateral. To facliitate collection, Lender
may notify account debtors and obligors on any Coilateral to make payments directly to Lender.

Qbtain Deficlancy. If Lender chooses to seli any or all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remalning on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this
Agreement. Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel
paper.

QOther Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In additlon, Lender shall have and may exercise any or all other rights and
remedies it may have available at law, in equity, or atherwise.

Election of Remedies. Except as may be prohibited by applicable [aw, all of Lander's rights and remedies, whaether evidenced by this
Agreement, the Related Documents, or by any ather writing, shall be cumulative and may be sexercised singularly or concurrently. Election
by Lender to pursua any remedy shall not exclude pursuit of any other remedy, and an election to make expsnditures or to take action to
petfarm an obligation of Grantor under this Agresment, after Grantar’s failure to perform, shall not affect Lender's right to declare a default
and exercise its remedias.

MISCELLANEOUS PROVISIONS. The following miscellanaous provisions are a part of this Agreement:

Amondments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or partias sought to be charged or bound by the alteration or amendmant.

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees and
Lender's legal expenses, Incurred in connection with the enforcement of this Agrsement, Lender may hire or pay someone else to help
enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses Include tender's
attorneys' fees and lsgal expenses whether or not there Is a lawsult, including attorneys' fees and legal expenses for bankruptey
proceedings lincluding efforts to modify or vacate any automatic stay or Injunction), appeals, and any anticipated postjudgmeant collaction
services, Grantor also shall pay all court costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings in this Agreement are for convenlence purposes only and are not to be used to Interpret or define the
provisions of this Agreement.

Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not preempted by fedaral law, the
laws of the State of California without regard to its conflicts of law provisions. This Agresment has boen accepted by Lender in the State
of Cafifornia.

Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender's request to submit to the jurlsdiction of the courts of San Diego
County, State of Callfornia.

Preference Payments. Any monles Lender pays because of an asserted preference claim |n Grantor's bankruptcy will become a part of the
Indebtedness and, at Lender's option, shall be payable by Grantor as provided in this Agreement.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver [s given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right ar any
other right. A waiver by Lender of a provision of this Agresment shall not prejudice or constitute a waiver of Lender's right otherwise to
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demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lendsr, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor’s obligations as to any future
transactlons. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be
granted or withheld in the sale discretion of Lender.

Notices, Any notice required to be glven under this Agresment shall ba given In writing, and shall be effective when actuaily delivered,
when actually received by telefacsimile {unless otherwise required by law}, when deposited with a nationally recognized overnight courier,
or, if malled, when deposited In the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may change its address for notices undar this Agreement by glving formal written
notice to the other parties, specifylng that the purposa of the notice is to change the party's address. For notice purposes, Grantor agrees
to keep Lender informead at all times of Grantor's currant address. Unless otherwlise provided or required by law, if there is more than ane
Grantor, any natice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Powaer of Attorney, Grantor hersby appeints Lender as Grantor's irrevocable attarney-in-fact for the purpose of executing any documents
necessary to perfect, amend, or to continue the security interest granted in this Agreement or to demand termination of filings of other
sacurad parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other repraduction
of any financing statement or of this Agreement for use as a financing statement, Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfection of Lender's security interest in the Collataral,

Waiver of Co-Obligor's Rights. If more than one persen is obligated for the Indebtedness, Grantor irrevocably waives, disclaims and
relinguishas all elaims agalnst such other person which Grantor has or would otherwise have by virtue of payment of the indebtedness or
any part thereof, specifically including but not limited to all rights of indemnity, contribution or exoneration.

Severability, If a court of competent jurisdietion finds any provision of this Agreement to be illegel, Invalid, or unenforceabls as to any
cireumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. [f feasible,
the offending provlsion shall be considerad madified so that it becames legal, valld and enforgeable. If the offanding provision cannot be so
madified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability
of any provision of this Agreament shall not affact the lsgality, validity or enforceability of any other provision of this Agreement.

Successors and Assigns. Subject to any limitations stated in this Agreement an transfer of Grantor's Interest, this Agreement shali be
binding upon and inure to the benefit of the parties, thelr successors and assigns, |f ownership of the Collateral becomes vested in &
person other than Grantor, Lender, without natice to Grantor, may deal with Grantor's successors with referance to this Agreement and the
Indebtedness by way of forbearance or extension without releasing Grantor from the ebligations of this Agreement or liability undar the
indebtedness.

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement shall
survive tha exacution and dellvery of this Agreement, shall ba continuing in nature, and shall remain in full force and effect until such time
as Grantor's Indebtadness shall be paid in full.

Tima is of the Essence. Time is of the essenca in the perforh":ance of this Agieemant.

DEFINITIONS. The following capltalized words and terms shall have the following meanings when used In this Agreement. Unless specifically
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and tha plural shail include the singuiar, as the context may require. Words and terms not otherwise
defined In this Agreement shali have the meanings attributed to such terms in the Uniform Commercial Code:

Agreement, The word "Agreement" means this Commergial Security Agreament, as this Commerclal Security Agreament may be amended
or modifled from time to time, together with &ll exhibits and schedules attached to this Commercial Security Agresment from time to time.

Borrower. The word "Borrower” means ANI License Fund, LLC, a California limited liability company and includes all co-signers and
co-makars signing the Note and all their successors and assigns.

Collateral. The word "Collateral" means all of Granter's right, title and interast in and to all the Collateral as described in the Collateral
Description section of this Agreement.

Default, The word "Default" means the Default set forth in this Agreement in the sectian titled "Default”.

Environmental Laws. The words “Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human heaith or the environment, Including without limitation the Coemprehensive Environmantal Response,
Compensation, and Liability Act of 1980, as amended, 42 U.5.C, Section 9601, et seq, {"CERCLA"}, the Superfund Amendments and
Reauthorization Act of 1886, Pub, L. No. 599-498 ("SARA"), the Hazardous Materials Transportation Act, 49 U.5.C, Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U,S5.C. Section 6201, et seq,, Chapters 6.5 through 7.7 of Division 20 of the California
Health and Safety Code, Saction 26100, et seq., or other applicabla state or federal laws, rulas, or regulations adopted pursuant thereto,

Event of Default, The words "Event of Default” mean any of the events of default set forth in this Agreement in the default section of this
Agreament.

Grantor. The word "Grantor" means ANI License Fund, LLC, & California {imited liability company,
Guarantor. The word "Guarantor" means any guarantor, surety, or accommodation party of any or all of the Indebtedness.

Guaranty. The word "Guaranty” means the gusranty from Guarantor to Lender, including without limitation a guaranty of all or part of the
Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantity, concentration or physical,
chemical or infectlous characteristics, may cause or pose a present or potential hazard to human heaith or the environment whan
improperly used, treated, stored, disposed aof, generated, manufactured, transported or otherwise handled. The words "Hazardous
Substances" are used in their very broadest sense and include witheut limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws, The term "Hazardous Substances” also includes, without limitation, petroleum
and petroleum by-products or any fraction thereof and ashestos.

Indebtednass. The word "Indebtedness” meens the indebtedness evidenced by the Note or Related Documents, Including all principal and
intarest together with ail other indebtedness and costs and expenses for which Grantor Is responsible under this Agreement or under any of
the Related Documents.

Lender. The word "Lender” means SAN DIEGO PRIVATE BANK, its successors and assigns.
Note. The word "Note" means the Note datsd September 2, 2015 and exscuted by ANI License Fund, LLC, a California limited liability
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, ‘
company in the principal amount of $6,000,000.00, together with all renewals of, extensions of, modifications of, refinancings of,
consolldations of, and substitutions for the note or credit agreement.

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as dascribed in the "Collateral
Description™ section of this Agreement.

Rolated Documenis. The words "Related Documents" mean ali promissory notes, credit agresments, loan agresments, environmental
agreements, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, agreements
and documents, whether now or hereafter existing, executed in connection with the Indebtedness.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT 1S DATED SEPTEMBER 9, 2015.

GRANTOR:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

b,

By: //:f i By: P

Gina Cham(ploﬁ-Cain,‘Manger of ANI License Fund, | Kfrq;.!i-l.“Petetson, Ménager of ANT License Fund,
LLC, a California limited liabiflity company LLC, a California [imited liability company

LaserPro, Via, 14,500,004 Capr, 3 ¢ H USA Corporetlon 1997, 2015, AM Righta Ratarved. + GA K:AHARLANDIGFILPLVE40.FC TR-205E FA-1
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Referances in the boxes above are for Lender's use only and de not limit the applicability of this document to any particular loan or ite
Any item above containing “***" has been omitted due to text length limitations,

Borrower:  AN!Ligenss Fund, LLC, a California limited liability Lender: SAN DIEGO PRIVATE BANK
company Saii Disgo Gffice
3515 Haneock Street, Sulta 200 550 West C Straet, Suite 110
San Diego, CA 92110 San Diega, CA 92101
Grantor: ANI Development, LLC, a California fimited liability
company

3515 Hancock Street, Suite 200
San Diego, CA 92110

THIS COMMERCIAL SECURITY AGREEMENT dated September 9, 2015, is made and executed among ANl Development, LLC, a California
limited Habllity company {"Grantor”); ANI License Fund, LLC, a California limitad liability cempany {"Borrower”); and SAN DIEGQO PRIVATE BANK
{"Lender").

GHANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreament with raspsct to the Collateral, in addition to afl other rights
which Lender may have by law.

COLLATERAL DESCRIPTION., The word "Collateral" as used in thls Agreement means the following described property, whether now ownad or
hersaftar acquired, whether now existing or hereafter arising, and wheraver located, in which Grantor is giving to Lender a security interest for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

All present and future right, title and interest of Debtor/Grantor In and to. without limitation, all: persenal and fixture property of evary kind
and nature including without fimitation all goods (including inventory, equipment and any accessions thaereto), instruments (including
promissory notes}, documents, accounts (including health care insurance receivables), chattel paper (whether tangible or electronic),
deposit accounts, letter of credit rights {whether or not the letter of credit is evidenced by a writing), commaergclal tort ¢laims, securities and
all other investment property, supporting obligations, any other contract rights or rights to the payment of money, Insurance claims and
proceeds, tort claims, and all general intanglbles including, without limitation, all payment intangibles, patents, patent applications,
trademarks, trademark applications, trade names. copyrights, copyright applications, software, engineering drawings, service marks,
customer lists, goodwill, and all licenses, permits, agreemsnts of any kind or nature pursuant to which the Dsbtor possesses, uses or has
authority to possess or use property {whether tangible or intangibla) of others or others possess, use or have authority to possess or use
proparty (whether tangible or intangible) of the Debtor, and all recorded data of any kind or nature, regardless of the medium of regording
including, without limitation, all software, writings, plans, specifications and schématics, With respect to any term ussd herein that is
defined In elther (i} Article 9 of the Uniform Commaercial Code as in force in the jursdiction in which this security agresment was signed by
the Debtor at the time that it was signed, or {ii) Article 9 as in force at any relevant time in the jurisdiction in which the financing statement
is filed, the meaning to be ascribed thereto with respect to any particular item of property shall be that under the more encompassing of the
two definitions

[n addition, the ward "Collateral” also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

(A} All accesslons, attachments, accessories, replacements of and additions to any of the collateral described herein, whether added now
or later.

{B) All products and produce of any of the property dascribed In this Collateral section.

{C) All accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignmant
or ather dispositien of any of the property described in this Collateral section.

{D} All proceeds (Including insurance proceeds) from the sale, destruction, loss, or ather disposition of any of the property described in this
Collateral sectlan, and sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether due
te judgment, settlement or other process.

{E} All records and data refating to any of the property described in this Collateral section, whether In the form of a writing, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor's right, title, and interast in and to all computer software required to
utilize, create, maintain, and process any such records or data on electronic media.

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Agreement or by applicable law, (A] Borrower
agrees that Lender nead not tell Borrower about any action or inaction Lender takes in connection with this Agreement; {B) Borrower assumes
the responsibility for belng and keeping informed about the Collateral; and (C) Borrower waives any defenses that may arise bacause of any
action or Inaction of Lender, Including without limitation any falture of Lender to reallze upon the Collateral or any delay by Lendsr In realizing
upon the Collateral; and Borrower agrees to remain liable under tha Note no matter what action Lender takes or fails to take under this
Agreement.

GRANTOR'S REPRESENTATIONS AND WARRANTIES, Grantor warrants that: (A} this Agreement is executed at Borrower's request and not
at the request of Lender; (B) Grantor has the full right, power and authority to entsr into this Agresment and to pledge the Collateral to Lender;
{C} Grantor has astablished adequata means of obtaining from Borrower on a gontinuing basis information about Borrower's financial condition;
and (D} Lender has made no representation to Grantor about Borrower or Barrower's creditworthiness,

GRANTOR'S WAIVERS. Except as prohibited by applicable law, Grantor waives any right to require Lender to {A} make any presentment,
protest, demand, or notice of any kind, Including notlce of changs of any terms of repayment of the Indebtedness, default by Borrower or any
other guarantor or surety, any action or nonaction taken by Borrower, Lender, or any other guarantor or sursty of Borrower, or the creation of
new or additional Indebtedness; (B] proceed against any person, including Borrower, before proceeding against Grantor; (C) proceed against
any collateral for the Indebtedness, including Borrower's collateral, before progeeding against Grantor; {D) apply any payments or proceeds
received against the Indebtadnass in any order; {E} give notica of the terms, time, and place of eny sale of any collateral pursuant to the
Uniform Commercial Code or any other law governing such sale; {F) disclose any information about the Indebtednass, the Borrower, any
collateral, or any other guarantor or surety, or about any action or nonaction of Lender; or (G) pursue any rermedy or course of action in
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Lender's power whatsoaver.

Grantor also waives any and all rights or defenses arising by reason of {A) any disability or other defense of Borrower, any other guarantor or
surety or any other person; (B} the cessation from any cause whatsosver, other than payment in full, of the Indebtedness; {C) the application
of proceeds of the Indebtedness by Borrower for purposes other than the purposes understood and intended by Grantor and Lender; (D} any
act of omission or commisslon by Lender which directly or indirectly resulis In or contributes to the discharge of Borrower or any other guarantor
or surety, or the Indebtedness, ar the loss or release of any collateral by operation of law or otherwise; (E] any statute of limitations In any
action under this Agreement or on the Indebtedness; or {F} any modification or change in terms of tha Indebtedness, whatsoever, including
without limitation, the renswal, extension, acceleration, or other change In the time payment of the Indebtedness Is due and any change in the
intarest rate.

Grantor waives all rights and defenses arising out of an election of remedies by Lender aven though that election of remedies, such as a
non-judicial foreclosura with respect to security for a guaranteed obligation, has destroyed Grantar's rights of subrogation and raimbursement
against Borrower by operation of Section 580d of the California Code of Civil Procedure or otherwisa.

Grantor waives all rights and defenses that Grantor may have bacause Borrower's obligatlon is secured by real property. This means among
othar things: (1} Lender may collect from Grantor without first foreclasing on any real property collateral pledged by Borrower ; and (2) If Lender
forecloses on any real property collateral pladged by the Borrower ; {A) Tha amount of the Borrower's obligatlon may be reduced only by the
price for which the collateral is sold at the foreclosure sale, even if tha coflateral is worth more than the sale price; (B) The Lender may collect
from the Grantor even If the Lender, by foreclosing on the real property colfateral, has destroyed any right the Grantor may have to collect from
the borrower. This is an unconditional and irrevocable walver of any rights and defenses the Grantor may have because the Borrower's
obligation is secured by real property. Thesa rights and defenses Include, but are not fimited to, any rights and defenses based upon Sections
580a, 580b, 680d, or 726 of the Code of Civll Procedure.

Grantor understands and agrees-that-the-foregoing waivers are unconditional -and-Irrevocable waivers of substantive rights and defenses to
which Grantor might otherwise be entitled under state and federal law. The rights and defenses waived include, without limitation, those
provided by Cailfornia laws of suretyship and guaranty, anti-deficiancy laws, and the Uniferm Commercial Code. Grantor further understands
and agreas that this Agresment is a separate and independant contract between Grantor and Lender, given for full and ample cansideration, and
Is enforceable on Its own terms. Grantor acknowledges that Grantor has provided these waivers of rights and defenses with the Intention that
they be fully relied upon by Lender, Untli all Indebtedness is paid in full, Grantor waives any right to enforce any remedy Grantor may have
against Borrower or any other guarantor, surety, or other person, and furthar, Grantor waives any right to participate in any collateral for the
Indebtedness now or hereafter held by Lender.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender {whether
checking, savings, or some other account), This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Grantor authorizes Lender, to the axtent permitted by applicable law, to charge or setoif all sums owing on the [ndebtedness against any
and all such accounts.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collataral, Grantor represents
and promises to Lender that: '

Perfection of Security Intarest, Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's security
Interast in the Collateral. Upon request of Lender, Grantor will daliver to Lender any and all of the documents evidencing or canstituting the
Collateral, and Grantor will note Eender's interest upon any and all chattel paper and instruments if not deliverad to Lender for possession
by Lender. This is a continuing Security Agreement and will continue in effact even though all or any part of the Indebtedness is paid in full
and even though for a period of time Borrower may not be indebted to Lender.

Notices to Lander. Grantor will promptly notify Lender in wrlting at Lender's address shown above {or such other addresses as Lender may
designate from tlme to time) prlor to any {1} change in Grantor's name; (2} change in Grantor's assumed business namaels}; {3} change
in the management or in the members or managers of the limited liability company Grantor; {4} change in the authorized slgner{s); {5}
change In Grantor's principal office address; (8] change in Grantor's state of organization; {7) conversion of Grantor to a new or diffarent
type of business entity; or (8) change in any other aspect of Grantor that directly or indirectly relates to any agreemants between Grantor
and Lender. No change in Grantor's name or state of organization will take effact until after Lender has recelved notice.

No Viofation. The execution and delivery of this Agreement will not violate any law or agraeement governing Grantor or to which Grantor is
a party, and its membership agresment does not prohibit any term or condition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, Is genuine, and fully complies with all applicable {aws
and regulations concerning form, content and manner of preparation and exscution, and all persons appearing to be obligated on the
Collateral have authorlty and capacity to cantract and are in fact obligated as they appaar to be on the Collateral. Thera shall be no setoffs
or counterclaims against any of the Collateral, and no agreement shall have been rmade under which any deductions or discounts may be
claimed concerning the Collateral except those disclased to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Caollateral at Grantor's address
shown above or at such other locations as are acceptabfe to Lender, Upon Lender's request, Grantor will deliver to Lendar In form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor’s operations, including without fimitation the
following: {1} all real property Grantor owns or Is purchasing; (2) all real property Grantor is renting or leasing; (3} all storage facilities
Grantor owns, rents, leases, or uses; and {4} all other properties where Collateral is or may be located,

Removal of the Collateral, Except In the ordinary course of Grantor's business, Grantor shall not remove the Collateral from its exlsting
lacation without Lender's prior written consent. Grantor shall, whenever requested, advise Lander of the axact location of the Collateral.

Transactlons Inveolving Collateral, Except for inventory sold or accounts collacted In the ordinary course of Grantor's business, ar as
otherwise provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor
shall not pladge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or
charge, other than the sacurity interest provided for in this Agreement, without the prior written consent of Lender. This includes security
fnterests evan If Junior In right to the security Interests granted under this Agreement. Unless walved by Lender, all proceeds from any
disposition of tha Collateral (for whatever reason) shall be held in trust for Lender and shall not be commingled with any other funds;
provided howaever, this requirement shall not constitute consent by Lender to any sale or other dispesition. Upon recelpt, Grantor shall
immediately deliver any such proceeds to Lender,

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable titie to the Collateral, free and clear of all ligns
and encumbrances except for the lien of this Agreament. No financing statement covering any of the Collateral is on fila in any public
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office other than those which reflect the security interest created by this Agreement or to which Lender has specifically consentad.
Grantor shall defend Lender's rights in the Collateral against the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause othars to keep and maintain, the Collateral in goad order,
repair and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
on, or services rendered or material furnished In connectian with the Collateral so that no iien or encumbrance may ever attach to or be
filed against the Collateral.

Inspection of Coflateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine
and inspect the Collateral wherever ocated,

Taxes, Assossments and Liens, Grantor will pay when due all taxes, assessments and liens upon the Collateral, its uss or oparation, upon
this Agreement, upon any promisscry note or notes evidencing the Indebtedness, or upon any of the other Related Documenis. Grantor
may wlthhold any such payment or may elect to contest any lien if Grantor is In good falth conducting an appropriate proceeding to contest
the obligation to pay and so long as Lender's Interest in the Collateral [s not Jeopardized in Lender's sole opinion, If the Collateral Is
subjected to a lien which is not discharged within fifteen {15) days, Grantor shall deposit with Lender cash, a sufficlent corporate suraty
bond or other securlty satisfactory to Lander in an amount adequate to provide for the discharge of the llen plus any Intarest, costs,
attorneys' fees or other charges that could accrue as a result of foraclosure or sate of the Collateral. In any contest Grantor shall defend
itself and Lender and shall satfsfy any final adverse judgment before enforcement against the Collateral. Grantor shall name Lender as an
additional obligee under any surety bond furnished in the contest proceedings. Grantor further agrees to furnish Lender with evidence that
such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner, Grantor may withhold any
such payment ar may elect to gontest any lien if Grantor is in good falth conducting an appropriate proceeding to contest the obligation to
pay and so long as Lender's Interest in the Collateral is not jeopardized.

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordlnances, rules and regulations of all
governmental authorities, naw or hereafier In effect, applicable to the ownership, production, dispesiticn, or use of the Collateral, Including
all laws or regulations relating to the undue arosion of highly-erodible land or relating to the conversion of wetlands for the production of an
agricultural product or commadity. Grantor may oontest in good faith any such law, ordinance or regulation and withhold compliance
during any proceeding, Including appropriats appeals, so long as Lender's interest in the Collateral, in Lender’s opinion, is not jeopardized.

Hazardous Substances. Granter represents and warrants that the Collateral never has been, and naver will be so long as this Agreement
remains a lien on the Collateral, used In violation of any Environmental Laws or far the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The representations and warranties contained herein are
hased on Grantor's due diligencs in investigating the Collateral for Mazardous Substances. Grantor hereby {1} releases and walves any
future claims against Lender for Indemnity or contrlbution in the event Grantor becomes liable for cleanup or other costs under any
Enviranmental Laws, and {2} agrees to Indemnify, defend, and hold harmless Lender against any and &l claims and losses resutting from &
breach of this provisien of this Agreement. This obligatlon to Indemnify and defend shall survive the paymant of the Indebtedness and the
satisfaction of this Agreement.

Maintenance of Casualty [nsurance. Grantor shall procure and maintain all risks insurance, including without limitation fire, theft and
liahility covarage together with such other insurance as Lender may require with respect to the Collateral, In form, amounts, coverages and
basis reasonably acceptable to Lender and Issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of
Lender, will dellver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least ten {10} days' prior written notice to Lender and not including any
disclalmer of the insurer's liability for failure to give such a notice. Each Insurance policy also shalt include an endorsement providing that
covarage in favor of Lender will not be impaired In any way by any act, omission or default of Grantor or any other person, In connection
with all policies covering assets in which Lender holds or is offered a security interast, Grantor will pravide Lender with such loss payable
or other andorsements as Lendsr may require. If Grantor at any time fails to obtain or maintain any insurance as required under this
Agreement, Lender may (but shall not be obligated to) obtain such insurance as Lender deems appropriate, including if Lender so choases
"single interest insurance,” which will cover only Lender's interest in the Collateral.

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral, whether or not such
casualty or loss is covered by Insurance. Lender may make proof of loss If Grantor fails to do so within fifteen {15} days of the casualty.
All proceeds of any Insurance on the Collateral, including accrued proceeds thereon, shall be held by Lender as part of the Collateral, If
Lender consents to rapair or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceads for tha reasonable cost of repair or restoration. If Lender does not consent to repair or replacement
of the Collateral, Lender shall retain a sufficlent amount of the proceeds to pay all of the Indebtedness, and shall pay the balance to
Grantar. Any proceads which have not been disbursed within six (6] months after thelr recelpt and which Grantor has not committed teo
the repair or restoration of the Collateral shall be used to prepay the Indebtedness.

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reservas shall
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficlent to produce, at least fifteen {16) days before
the premium due date, amounts at least equal to the Insurance premilums to be pald. If fifteen (15) days before payment Is dus, the reserve
funds are Insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general
deposit and shalf constitute a non-interest-bearing account which Lender may satlsfy by paymaent of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender Is not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantor, The responsibllity for the payment of premlums shall remaln
Grantor's sola responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
infarmation as Lender may reasonably request including the following: {1} the name of the insurer; {2} the risks insured; (3) the amount
of the poliey; {4} the property insured; (§) the then current value on the basis of which insurance has bsen obtalned and the manner of
determining that value; and {6} the expiration date of the palicy. In addition, Grantor shall upon request by Lender (however not more
oftan than annually) have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral.

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
Lender's security interest, At Lender's request, Grantor additionally agrees to sign all othar documents that are necessary {o perfect,
pratect, and continue Lender’s security Interest in the Property. Grantor will pay all filing fees, tltie transfer fees, and other fees and costs
involved unlass prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to
axacute documents necessary to transfer title If there is a default. Lender may fite a copy of this Agreement as a financing statement,

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor may have possassion of the tangible personal property and beneficial use of all the
Collateral and may use it In any lawful mannar not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
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possession and benefleial use shall not apply to any Coflateral where possession of the Collateral by Lender Is required by law to perfect
Lender's security interest in such Coliateral. If Lender at any time has possession of any Collateral, whether bafore ar after an Event of Default,
Lander shall be deemed to have exerclsed reasonable care In the custody and preservation of the Collateral if Lender takes such action for that
purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure to honor
any request by Grantor shall not of ltsslf be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps
necessary to preserve any rights in the Collateral against prior parties, nor to protsct, preserve or maintaln any security interest given to secure
the Indebtedness.

LENDER'S EXPENDITURES. [f any action or proceeding fs commanced that would materially affect Lender's interest in the Collateral or if
Grantor faifs to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor's fallure to
discharga or pay when due any amounts Grantor is required to discharge or pay under this Agresment or any Related Documents, Lender on
Grantor's behalf may {but shall not ba obligated to} take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, llens, security interests, encumbrances and other claims, at any time levied or placed on the Collateral and paving all costs for
insurlng, maintaining and praserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at
the rate charged under tha Note from the date incurred or paid by Lender to the date of repayment by Grantor, All such expenses will becoms a
part of the indebtednsess and. at Lender's optlon, wil! {A) be payable on demand; (B} he added to the halance of the Note and be apportioned
among and be payable with any installment payments to become due durlng either {1} the term of any applicable Insurance pdlicy: or {2) ths
remaining term of the Note; or {C} be treated as a balloon payment which will be due and payabla at the Note's maturity, The Agreement also
will secure payment of these amaunts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon
Default,

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement: '
Payment Dofault. Borrower fails to make any payment when due undar the Indabtadness.

Other Defaults. Borrower or Grantor fails to comply with or to parform any other term, obligation, covenant or condition contained in this
Agraement ar in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contalned in any
other agreament between Lender and Borrower or Grantor.

Default in Favor of Third Parties. Borrower, any guarantor or Grantor defaults under any loan, extenslon of credit, security agresment,
purchase or sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's,
any guarantor's or Grantor's property or ability to perform their raspective obligations under this Agreement or any of the Related
Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or Grantor or on Borrower's or
Grantor's behalf under this Agreement or the Relatad Documents is false or misleading in any materlal respect, either now or at the time
made or furnished or becomes false or misleading at any time thereafter.

Defoctive Collateralization. This Agreement or any of the Related Documents ceases to be in full forge and effect (including failure of any
collateral document to create a valid and perfected security interast or lien) at any time and for any reason.

Insalvency. The disselution of Grantor {regardless of whether election to continue |s made), any member withdraws from the limitad
liability company, or any other termination of Barrower's or Grantor's existence as a going business or the death of any member, the
insolvency of Borrowar or Grantor, the appolntment of a receivar for any part of Borrower's or Grantor’s property, any assignment for the
benefit of creditors, any type of creditor workout, or the commencement of any proceeding under any bankruptcy or insolvency laws by or
against Borrower or Grantor,

Creditor ar Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceading, self-help,
repossession or any other method, by any creditor of Borrower or Grantor ar by any governmental agency against any collateral securing
the Indebtedness. This includes a garpishment of any of Borrower's or Grantor's accounts, including deposit accounts, with Lender,
However, this Event of Defauit shall not apply if there is a good faith dispute by Borrower or Grantor as to the validity or reasonableness of
the clalm which is the basis of the creditor or forfeiture proceeding and If Borrower or Grantor gives Lender written notlee of the creditor or
forfeiture proceeding and deposits with Lender monles or a surety bend for the crediter or forfeiture proceeding, in an amount determined
by Lender, in its sole discretion, as being an adequate reserve or bond for the dispute.

tvents Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or Guarantor
dies ar becomes incompetent or ravokss or disputes the validity of, or llability under, any Guaranty of tha Indebtedness.

Adverse Change. A material adverse change occurs in Borrower's or Grantor's financlal condition, or Lender helieves the prospect of
payment or performance of the Indebtedness Is impaired,

Cure Pravisions. [f any defauit, other than a default in payment is curable and if Grantor has not been given a notice of a breach of the
same provision of this Agresment within the preceding twelve (12) months, it may be cured f Grantor, after Lender sends written notice to
Barrower demanding cure of such default: (1) cures the default within ten (10) days; or {2} if the cure requires more than ten (10} days,
Immadiately initlates steps which Lander deems in Lender's sole discration to be sufficlent to cure the default and thereafter continues and
completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical,

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shali have all the
rights of a secured party under the California Uniform Commercial Coda, In addition and without limitation, Lender may exercise any one ar
more of the foilowing rights and remedles:

Accelerate Indebtodness. Lender may dectare the entire indebtedness, including any prepayment penalty which Borrower would be required
to pay, Iimmediately due and payable, without notice of any kind to Borrower or Grantor,

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other documents ralating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lander at a
place to be designated by Lender. Lender aiso shall have full power to enter upon the property of Grantor to take possession of and
ramove the Collateral. [f the Collateral contalns other goods not covered by this Agreement at the time of repossession, Grantar agrees
Laender may take such other goods, pravided that Lender makes reasonable efforts to return them to Grantor after ropossession.

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Caollateral or proceeds thereof in Lender's
own name or that of Grantor. Lender may sall the Collateral at public auction or private sale. Unless the Collateral threatens to decline
speadily in value or is of a type customarily sold on a recognized market, Lender will give Grantor, and other parsens as required by law,
reasonable notice of the time and pfaca of any public sale, or the time after which any private sale or any other disposition of the Coliateral
Is to be made. However, no notice need be provided to any person who, after Event of Default ascurs, enters Into and authenticates an
agreement waiving that person's right to notification of sale. The requirerments of reasonable notice shall be met if such notice is given at
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least ten {10} days bafore the time of the sale or disposition. All expenses relating to the disposition of the Collateral, in¢luding without
limitation the expenses of retaking, holding, Insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtadness
sacured by this Agreement and shall be payable on demand, with interest at tha Note rate fram date of expenditura until rapaid.

Appoint Racelver. Lender shall have the right to have & receiver appointed to take possesston of all or any part of the Collateral, with the
powar to protect and preserve the Collateral, to operate the Collatera] preceding foreclosure or sale, and to collect the rents from the
Collateral and apply the proceeds, ovar and above the cost of the receivership, agalnst the Indebtadness, The receiver may serve without
bond If permittad by law. Lender's right to the appolntmant of a raceiver shall exist whether or not the apparent value of the Collateral
exceeds the Indebtednass by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, aither itself or through a receiver, may collect the payments, rents, income, and revenues fram
the Collateral. Lender may at any tima in Lender's discretion transfer any Collateral into Lender's own namea or that of Lender's nominee
and receive the payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply It to
payment of the Indebtedness in such order of preferance as Lender may determine. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, instruments, chattel paper, choses in agtion, or similar property, Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not Indebtedness or
Coliateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispese of mail
addressed to Grantor; change any address to which mail and payments are to ba sent; and endorse notes, checks, drafts, money orders,
documaents of titls, instruments and Items pertaining to payment, shipment, or storage of any Collateral. To facilltate collection, Lender
may notlfy account debtors and ohbligors on any Collateral to make payments directly to Lender.

Obtain Deficiency. |f Lender chooses to sell any or all of the Collateral, Lender may obtaln a judgment against Barrower for any deficiency
remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this
Agreement, Borrower shall be liable for a deflclency even if the transaction described in this subsection is a sale of accounts or chattel
paper.

Other Rights and Remediss. Lender shall have all the rights and remedies of a securad creditor under the provisions of the Uniform
Commercial Code, as may ba amended from time to time. [n addition, Lender shall have and may exercise any or all other rights and
remedies it may have availabie at law, in equity, or atherwise.

Election of Remedies. Except as may be prohibited by applicable faw, all of Lender's rights and remedies, whether evidenced by this
Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently, Election
by Lender to pursue any temedy shall not exclude pursult of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agresment, after Grantor's failure te perform, shall not affect Lender's right to declare & default
and exerclse its ramedies.

MISCELLANEQOUS PROVISIONS. The following miscellancous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agresment of the parties
_as to the mattarg set forth In this Agreement. No alteration of ar amendment to this Agreement shall be effective unless given in writing -
and signed by the party or partias sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expenses. Grantor agrees to pay ugon demand all of Lender's costs and expenses, inciuding Lender's attorneys' fees and
Lender's legal expenses, Incurred In connection with the enforcement of this Agreement. Lender may hire or pay someona else to help
enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs end expenses include Lender's
attorneys' feas and legal expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptey
proceedings {including efforts to modify or vacate any automatic stay or Injunction), appsals, and any anticipated post-judgment collection
services. Grantor also shall pay all court costs and such additional fees as may be directad by the court,

Caption Headings. Caption headings in this Agreemant are for convenience purposes only and are not to be used to interpret or define the
provisions of this Agreement.

Governing Law. This Agreaement will be governad by federal law applicable to Lander and, to the extant not praampted by federal law, the
laws of the State of Caiifarnia without regard to its conflicts of law provisions. This Agreement has been acceptad by Lender in the State
of California.

Choice of Venua. [f there is a lawsuit, Grantor agrees upon Lender's request to submit to the jurisdiction of the courts of San Diego
County, State of California,

Joint and Several Liability. All obligations of Borrower and Grantor under this Agreemant shall be joint and several, and all references to
Grantor shall mean each and svery Grantor, and all refersnces to Borrower shall mean sach and every Borrowsr. This means that sach
Borrower and Grantor signing below Is responsible for all obligations in this Agreement. Where any one or more of the parties is a
corporation, partnership, limited Nabliity company or similar antity, It is not necessary for Lender to inguire into the powers of any of tha
officers, directors, partners, members, or other agents acting or purporting to act on the aentity's behalf, and any obligations made or
created in refiance upon the professed exerclse of such powers shall be guarantaed under this Agreemant,

Praference Payments. Any monies Lender pays because of an asserted preference claim in Borrower's or Grantor's bankruptey will become
a part of the Indebtedness and, at Lender's option, shall be payable by Borrower and Grantor as provided in this Agreement,

No Walver by Lender. Lender shall not be desmed to have walved any rights undar this Agreement unless such waiver is given in writing
and signed by Lender, No delay or omission on the part of Lender in exercising any right shall operate as a walver of such right or any
other right. A waiver by Lender of a provislon of this Agreement shalt not prejudice or constitute a walver of Lender's right otherwise to
demand strict compliance with that provision or any other provislon of this Agreement. No prior waiver by Lender, nor any course of
dealing between Lander and Grantor, shall constitute a walver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenever the consent of Lender Is required under this Agreement, the grantlng of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be
granted or withheld in the sols discretion of Lender.

Notices, Any notice requirad to be glvan under thls Agreement shall be given in writing, and shall be effective when actually delivered,
when actually received by telefacsimile {unless otherwisa required by law), when deposited with a natlonally recognized overnight courier,
or, If mailed, when deposited In the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written
notice to the other parties, specifying that the purpose of the notfce is to change the party's address. For notice purposes, Grantor agraes
to keep Lender informed at ail times of Granter's current address. Unless otherwise provided or required by law, If thers is more than one
Grantor, any notice glven by Lender to any Grantor s desmed to be notlca given to all Grantors,
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Power of Attornay. Grantor hereby appoints Lender as Grantor's Irravocable attorney-in-fact for the purpose of executing any documents
necessary to perfect, amend, or to continue the security interest granted in this Agreement or to demand termination of filings of ather
secured parties, Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other reproduction
of any financing statement or of thls Agreement for use as a financlng statement. Grantor will reimburse Lender for all expenses for the
perfaction and the continuation of the parfection of Lender's security interest in the Collatersal.

Walvar of Co-Obllgor's Rights. |f more than one person Is obligated for the Indebtedness, Grantor irrevocably waives, disclaims and
relinquishes all claims against such other parson which Grantor has or would otherwise have by virtue of payment of the Indebtedness or
any part thereof, specifically including but not limited to ali rights of indemnity, contribution or exoneration.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illagal, invalid, or unenforceable as to any
clreumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance, If feasible,
the offending provision shall be considered modified so that it becomes legal, valid and enforceabla. If the offending prevision cannot be so
modified, it shall be considered deleted from this Agresment. Unless otherwlse required by law, the illegality, invalidity, or unenforceability
of any provision of this Agreement shall not affect the legality, validity or enforceability of any othar provision of this Agreement.

Successors and Assigns. Subject to any limitations stated In thls Agreement an transfer of Grantor's interest, this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a
person other than Grantor, Lender, withaut notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the
Indebtedness by way of forbaarance or extension without releasing Grantor from the obligations of this Agresment or liability under the
Indebtedness.

Survival of Represantations and Warranties. All representations, warranties, and agreements made by Grantor In this Agreement shall
survive the execution and delivery of this Agreement, shall be contlnuing in nature, and shall remain in full forca and effect until such time
as Borrower's Indebtedness shall be paid in full.

Time is of the Essence. Time is of the essence in the performance of this Agresmaent.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement, Unless specifically
stated to the contrary, all refersnces to dollar amaunts shall mean amounts in lawful maney of the United States of Amerlca. Words and terms
used in the singular shall Include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall hava the meanings attributed to such terms In the Unlform Commercial Code:

Agreement. The waord "Agreement” means this Commercial Securlty Agreement, as this Commaercial Security Agreemeant may be amended
or modified from time to time, together with all exhibits and schedules attached to this Cormmercial Security Agresment from time to tima.

Borrower. The word "Borrower” means ANI License Fund, LLC, a Californla limited liability company and includes all co-signers and
co-makers signing the Note and all thelr successars and assigns.

Collateral. The word "Collateral’ means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral
Dascrlption sectlon of this Agreement.

Default. The word "Default" means the Defauit set forth in this Agreement in the section tltled "Default”.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances
rolating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compansation, and Liability Act of 1980, as amendsd, 42 U.S.C. Section 8601, et seq. ("CERCLA"}, the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No, 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.5.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.8.C, Section 6901, et seq., Chapters 8.5 through 7.7 of Division 20 of the California
Health and Safety Code, Section 25100, et seq., or ather applicable state or federal laws, rules, or regulations adopted pursuant thereto,

Event of Default. The words "Event of Default” mean any of the events of default set forth in this Agreement in the default section of this
Agreement,

Grantor. The word "Grantor” means AN} Development, LLC, a California limited liability company.
Guarantor. The word "Guarantor' means any guarantor, surety, or accommodation party of any or all of the Indebtedness.

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, Including without limitation a guaranty of all or part of the
Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a present ar potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous
Substances" are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Enwironmental Laws. The term "Hazardous Substances" also includes, without limitation, petroleum
and petroleum by-products or any fraction thereof and asbestos.

indebtedness. The ward "Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principat and
interest together with all other indebtedness and costs and expanses for which Barrower is responsible undar this’ Agreemant or under any
of the Related Documents.

Lender. The word "Lender” means SAN DIEGO PRIVATE BANK, its successars and asslgns,

Note. The word "Note" means the Note dated September 8, 2015 and executad by ANI License Fund, LLC, a California lImited lability
company in the ptinclpal amount of $5,000,000.00, together with all renewals of, extensions of, modifications of, refinancings of,
consolidations of, and substitutions for the note or credit agreement.

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Description” section of this Agreaement.

Related Documents. The words "Ralated Doouments" mean all promissory notes, credit agresments, loan agreements, environmental
agreements, secwrity agreemants, martgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, agreements
and documents, whsther now or hereafter existing, executed in connection with tha Indebtedness.

BORROWER AND GRANTOR HAVE READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND
AGREE TO ITS TERMS. THIS AGREEMENT IS DATED SEPTEMBER 9, 2015.
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GRANTOR:

ANI DEVELOPMENT, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY
T — v

By: v"/:/} T

. ol .
Gina ,t(?ﬁ‘ampiu’n-(:ain, Managing Msmbar of ANI
Develofiment, LLC, a California Iimited liability

company
BORROWER:
',/ - ..
ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY /(/ .’f} /‘
By: ' - By: R
Glnaﬁhafnplmf—(:aln, Manager of AN! License Fund, Kim’ H. Peterson, Manager of ANl License Fund,
LLC; 2 California limited liability company LIC, a California limited liability company

LusetPro, Vor. 14.6.10,004 Copt, B +H USA Swiporsiion 1397, 2016, AN Alghts Rerervad. - CA K:HARLANDICFRLPIAE4D.EC TA-2018 PR
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FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)
DEBORAH L. KEENEY

858-875-6911
B. E-MAIL CONTACT AT FILER (optional)

C. SEND ACKNOWLEDGMENT TO: {Name and Address)

San Diego Private Bank

9404 Genesse Avenue, Suite 100 DOCUMENT NUMBER: 50916540002
LaJolla, CA 92037 FILING NUMBER: 15-7484264001
USA FILING DATE: 09/10/2015 10:00

IMAGE GENERATED ELECTRONICALLY FOR WEB FILING
THE ABOVE SPACE IS FOR CA FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only ong Debtor name {1a or 1b) {use exact, fult name; de mot omit, madify, or abbreviate any part of the Debtor's narme); if any part of the Indivical Debtor's name will not fit
inlina 1b, leave all of item 1 blank, check hare i”: and previde the Individual Debtor information in item 10 of the Financing Statement Addendum (Fom UCC1Ad)

1a. ORGANIZATION'S NAME
ANI License Fund, LLC

OR

1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX
1¢. MAILING ADDRESS ciTY STATE POSTAL CODE COUNTRY
3515 Hancock Street, Suite 200 San Diego CA 92110 USA

2. DEBTOR'S NAME: Provide oniy one Debtor name {2a or 2b} {(use exact, full name; do not omil, medify, or abbreviate any part of the Debtor's nama); if any part of the Individual Debtor's name will net fit
in line 2b, leave all of item 2 blank, che¢k here T': and provide ihe Individual Debtor information in item 10 of the Financing Staternent Addendum {Form UCC1Ad)

2a, CRGANIZATION'S NAME

OR
2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL{S) SUFFIX

2¢, MAILING ADDRESS cITY STATE POSTAL CODE COUNTRY

3, SECURED PARTY'S NAME {or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide cnly ong Secured Party name (3a or 3b)

3a. ORGANIZATION'S NAME
San Diego Private Bank
R
© 3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIALLS) SUFFIX
3c. MAILING ADDRESS cITY STATE POSTAL CODE COUNTRY
550 West C Street, Suite 110 San Diego CA 92101 USA

4, COLLATERAL; This financing statement covers the following collateral:

All present and future right, titie and interest of Debtor/Grantor in and to, without limitetion, al. personal and fixture property

of every kind and nature including without limitation al goods (including inventory, equipment and any accessions thereto),
instruments (including promissory notes), documents, accounts (including health care insurance receivables), chattel paper (whether
tangible or electronic), deposit accounts, letter of credit rights (whether or not the letter of credit is evidenced by awriting),
commercid tort claims, securities and al other investment property, supporting obligations, any other contract rights or rightsto

the payment of money, insurance claims and proceeds, tort claims, and al general intangibles including, without limitation, all
payment intangibles, patents, patent applications, trademarks, trademark applications, trade names, copyrights, copyright applications,
software, engineering drawings, service marks, customer lists, goodwill, and al licenses, permits, agreements of any kind or nature
pursuant to which the Debtor possesses, uses or has authority to possess or use property (whether tangible or intangible) of others or

B, Check only if applicable and check only one box: Collateral is r"“< held in a Trust {see UCC1Ag, item 17 and insiructions) f‘“ being administered by a Decedent's Parsonal Representative

Ba. Check only if applicable and check only one box: Gb. Check only if applicable and check gnly one box:
TﬂPublic-Finance Transaction i““' Manufactured-Home Transaction HA Debtor is a Transmitting Wlility ;"‘EAgricuhural Lien I““' Nor-UCG Filing

7. ALTERNATIVE DESIGNATION (if applicable): I"ELesseeJLessor ]—?ConsigneeIConsignor ﬁSellerwaer r"éaa':laeIBailor r';Licensee.fLicenscr

8. OPTIONAL FILER REFERENCE DATA:

FILING OFFICE COPY

Exhibit F, Page 176



page 2 Case 3:19-cv-01628-LAB-AHG Document 807-9 Filed 05/31/22 PagelD.15442 Page 86 of
174

d
UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS
9, NAME OF FIRST DEBTOR: Same as lina 12 or 1b on Financing Statement; if line 1b was left blank because individual
Deblor name did not fit, check here f”

ga. ORGANIZATION'S NAME

ANI License Fund, LLC

So. INDIVIDUAL'S SURNAME
OR

FIRST PERSONAL NAME

DOCUMENT NUMBER: 50916540002

ADDITIONAL NAME{SVINTITAL(S) SUFFIX
IMAGE GENERATED ELECTRONICALLY FOR WEE FILING
THE ABOVE SPACE IS FOR CA FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provide (10a or 10b) anily ore additional Debtor name or Deblor name that did net fit in fine 1b or 2b of the Financing Statemant {Form UCC1) {use exact, full name; do not omil,
madify, or abbreviate any part of the Debtor's name) and enter the mailing addrass in line 10c

10a, ORGANIZATION'S NAME

10b. INDIVIDUAL'S SURNAME

OR INDIVIDUAL'S FIRST PERSONAL NAME
INDIVIDUAL'S ARDITIONAL NAME(S)INITIAL(S) SUFFIX
10c. MAILING ADDRESS Gty STATE POSTAL CODE COUNTRY

11. I ADDITIONAL SECURED PARTY'S NAME or [ASSIGNOR SECURED PARTY'S NAME: Provide only one name (11a er 115}

11a. ORGANIZATION'S NAME

OR '
11b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL{S) SUFFIX

11¢. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 {collateral):
others possess, use or have authority to possess or use property (whether tangible or intangible) of the Debtor, and d| recorded data
of any kind or nature, regardless of the medium of recording including, without limitation, dl software, writings, plans,
specifications and schematics. With respect to any term used herein that is defined in either (i) Article 9 of the Uniform Commercig
Code asin forcein thejurisdiction in which this security agresment was signed by the Debtor at the time that it was signed, or (if)
Article 9 asin force at any relevant time in the jurisdiction in which the financing statement is filed, the meening to be ascribed
thereto with respect to any particular item of property shall be that under the more encompassing of the two definitions

13, 1 Tris FINANCING STATEMENT is to be filed [for record] {of recorded) inthe REAL ESTATE | 14- Ths FINANCING STATEMENT:
RECORDS (if applicabla) Ecovers timber o be cut i".' covers as-exiracted collateral i“ is filed as a fixture filing.

15. Namae and address of REGORD OWNER of real ostate described in item 16 (if Debtor 16. Description of real estate:
doas not have a record interest):

17. MISCELLANEOQUS:

FILING OFFICE COPY
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FOLLOW INSTRUCTIONS
A. NAME & PHONE OF CONTACT AT FILER (cptional)
DEBORAH L. KEENEY

858-875-6911
B. E-MAIL CONTACT AT FILER (optional)

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

San Diego Private Bank

9404 Geneses Avenue, Suite 100 DOCUMENT NUMBER: 50916540003
La Jlla, CA 92037 FILING NUMBER: 15-7484264485
USA FILING DATE: 09/10/2015 10:07

IMAGE GENERATED ELEGTRONICALLY FOR WEB FILING
THE ABOVE SPACE IS FOR CA FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provida only ana Debtor name {1a or 1b) {use exact, full name; do not amit, modify, or abbraviate any part of the Debtor's name); if any part of the Indlvidual Dabtor's name will not fit
infine 1b, leave all of item 1 blank, check here ..land provide the Individual Debter information irs item 10 of the Financing Statement Addendum (Form UCC1Ad)

1a, CRGANIZATION'S NAME
ANI Development, LLC

OR

1b. INDIVIDUAL'S _SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL(S) SUFFIX
1¢. MAILING ADDRESS cITY STATE POSTAL CORE COUNTRY
3515 Hancock Strest, Suite 200 San Diego CA 92110 USA

2. DEBTOR'S NAME: Provide only one Deblor name (2a or 2b) {use exact, full name; do net omit, madify, or abbreviate any part of the Deblor's name); if any part of the Individual Debtor's name will not fit
in line 2b, leave all of item 2 blank, check here r" and provide the Individual Debtor infarmation in item 10 of the Financing Statement Addendum {Form UCC1Ad)

2a. ORGANIZATION'S NAME

OR
2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL(S) SBUFFIX

2c. MAILING ADDRESS cITy STATE POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTYY): Provide only one Secured Party name {3a or 3b)

Ja. ORGANIZATION'S NAME

San Diego Private Bank .
OR 3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SVINITIAL{S) BUFFIX
3c. MAILING ADDRESS cITy STATE POSTAL CODE COUNTRY
550 West C Street, Suite 110 San Diego CA 92110 USA

4, COLLATERAL.: This financing statement cavers the following collateral:

All present and future right, title and interest of Debtor/Grantor in and to, without limitation, al: personal and fixture property

of every kind and nature including without limitation al goods (including inventory, equipment and any accessions thereto),
instruments (including promissory notes), documents, accounts {including heelth care insurance receivables), chattel paper (whether
tangible or dectronic), deposit accounts, letter of credit rights (whether or not the letter of credit is evidenced by awriting),
commercia tort claims, securities and al other investment property, supporting obligations, any other contract rights or rights to

the payment of money, insurance claims and proceeds, tort claims, and al general intangibles including, without limitation, dl
payment intangibles, patents, patent applications, trademarks, trademeark spplications, trade names, copyrights, copyright applications,
software, engineering drawings, service marks, customer lists, goodwill, and all licenses, permits, agresments of any kind or nature
pursuant to which the Debtor possesses, uses or has authority to possess or use property (whether tangible or intangible) of others or

5. Check only if applicable and check only one box: Collateral is ﬁ heldin a Teust (see UCC1Ad, item 17 and instructions) !““ baing administeraed by a Dacedent’s Parsanal Representative

Ga. Chackgm if applicable and check only ona box: Bb. Check only if applicable and check only one box:
r"' Public-Finanice Transaction I‘ﬁManufaciured-Home Transaction r"'A Debtor is 2 Transmitling Utility ]"““;Agricultural Lien r‘“‘. Non-UCC Filing
. e na sd el

7. ALTERNATIVE DESIGNATION (if applicable): r?LesseefLessor ]"IConsignaeIConsignor ]"';Sellen‘Buyer r'EBaiIeeiEaitor i’"’gLioenseeILicensor

8. OPTIONAL FILER REFERENCE DATA:

FILING OFFICE COPY
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a7y
UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

9. NAME OF FIRST DEBTOR: Same as line 12 or 1b on Financing Statement; if line 1k was left blank because individual
Debtor name did not fit, check hare 1. _i

9a. QRGANIZATION'S NAME

ANI Development, LLC

9b. INDIVIDUAL'S SURNAME
CR

FIRST PERSONAL NAME

DOCUMENT NUMBER: 50916540003

ADDITIONAL NAME(S)/INTITAL(S} SUFFIX

IMAGE GENERATED ELECTRONICALLY FOR WEB FILING
THE ABOVE SPACE 1S FOR CA FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provide {10a or 105) only one additional Debtor name or Deblor name thal did net fit in line 1b or 2b of the Financing Statement {Form UCC1) {use exact, full name; do not emil,
madify, ¢r abbraviate any part of the Debtor's name) and enter the malling address in line 10c

10a. ORGANIZATION'S NAME

10b. INDIVIDUAL'S SURNAME

OR INDIVIDUAL'S FIRST PERSONAL NAME
INDIVIDUAL'S ADDITIONAL NAME(SVINITIAL(S) SUFFLX
106, MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11. I ADDITIONAL SECURED PARTY'S NAME or T ASSIGNOR SECURED PARTY'S NAME: Provide cnly one nama (11 or 115}

118, ORGANIZATION'S NAME

OR

11h. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

11c. MAILING ADDRESS CITY STATE POSTAL COBE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (collateral):

others possess, use or have authority to possess or use property (whether tangible or intangible) of the Debtor, and &l recorded data
of any kind or nature, regardless of the medium of recording including, without limitation, al software, writings, plans,

specifi cations and schematics. With respect to eny term used herein that is defined in either (i) Article @ of the Uniform Commercid
Code asin force in thejurisdiction in which this security agreement was signed by the Debtor at the time that it was signed, or (ii)
Article 9 asin force at any relevant time in the jurisdiction in which the financing statement is filed, the meaning to be ascribed
thereto with respect to any particular item of property shall bethat under the more encompassing of the two definitions

13 1 s FINANCING STATEMENT is o ba filed [for record] (or recorded) in the REAL ESTATE | 14- This FINANCING STATEMENT:
RECORDS (if applicabla) r;covers timber to be cut T: covers as-extracted collateral i‘" is filed as a fixture filing.

15. Name and address of RECORD OWNER of real estate described in item 16 (i Deblor 16, Deseription of real estate:
does not have a record interest):

17. MISCELLANEQUS:

FILING OFFICE COPY
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UNITED STATES DISTRICT COURT INVESTOQR PROOI OF CLAIN FORM
SOUTHERN DISTRICT OF CALIFORNIA
CASE NO. 3:19-¢v-01628-LAB-AHG

SECURITIES AND EXCHANGE COMMISSION

Vs,

éINA' CHAMPION-CAIN; ANT DEVELOPMENT, LLC;

; DEFENDANTS

i‘ and

, AMERICAN NATIONAL INVESTMENTS, iNC.; THIS SPACE RESERVED I'OR ADMINISTRATIVE
! RELIEF DEFENDANT : USE ONLY

PLEASE READ THE ACCOMPANYING LETTER INSTRUCTIONS BEFORE COMPLETING
THIS FORM, IT MUST BE RETURNED ON OR BEFORE DECEMBER 31, 2021

As reflected in Section 3 below, the Receiver has calculated the Net Loss Amount, the net amount of actual
payments you made to and received from the Receivership Entities or others in connection with the scheme,

If the investor name and amounts listed in Section 3 below are consistent with your records, you do not need to
provide any documents or further information; you need to simply complete and sign this Proof of Claim Form,
complete and sign the enclosed W9 Form, and return both forms to: E3 Advisors, Attn: ANT Claims Process
Administrater, 501 West Broadway, Suite 290, San Diego, CA 92101.

If your records are not consistent with the investor name or amounts listed in Section 3 below, you will need to
provide further documentation, as described on the last page of this document, Please keep in mind that
pursuant to the Court's order, an allowed claim shall not include claims for interest, late fees, coniract or other

damages, contingent or liquidated damages, or legal fees incurred.

The Receiver will review cach Proof of Claim Form, attemp to resalve any questions or disputes directly with
the claimant, and will ultimately make a recommendation to the Coutt to allow or disallow part or all of the
claim, Claimants will receive notice and an opportunity to respond if the Receiver disagrees with the amount
stated on their claim, For claims that are allowed, distributions will be made pursuant to a Court-approved
distribution plan. The amount distributed will depend on the total amount of allowed claims, the total assets
available for distribution, and the terms of the distribution plan.

Submission of a claim does not guarentee the claims will be allowed or any payment will be made. The claim
must be allowed by the United States District Coust for the Southern District of California ("Court").

ADDRESS OF CLLAIMANT:

(¥ Check this box ONLY if your current address or contact information has changed and, if so,
please print your updated address and/or contact information here:

Updated Address: 9404 Genesee Ave., Ste. 100
La Joila, CA 92037
Telephone No. of Claimant: 424-303-4894

Email Address of Claimant: 'sowers@calprivate.bank

(1¢0pY
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( ) Check this box ONLY if you have an alternative contact for your investments. If so, please
include all contact details here (you must also attach a Power of Attorney, Death Certificate, Trust
Beneficiary, or other legal documentation, as applicable, which legally authorizes contact with such
individual or entity):

C Alternative Contact AdAress: . oo e eeeeeer et et v st vt e s e ares

Telephone No. of Alternative Contact:

Email Address of Alternative Contact:

Please complete the following:

1.  Was your investment/loan made from an IRA account? YES/ NO

If YES, please print the IRA Custodian name, address
and phone number as well as your account number here:

Custodian Name and Address:

Telephone No. of Custodian:

Email Address of Custodian;

Account Number:

2, Name ag it should appear on distribution check (if YES on Item 1. above, be certain to
clarify if such payment is to be made payable to and sent directly to the IRA Custodian or to
yen individually):

Payee; _CalPrivate Bank

Payment Address (only IF different than address on file):

Payment Address: 9404 Genesee Ave., Ste. 100
La Jolla, CA 92037
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If the information above is not consistent with your records (investor name or amounts}, you will necd
to provide corrected information in the same format a5 Scction 3 above (attach additional sheets if
necessary) and supporting documentation, further discussed betow.,

3 Supporting Documents: DO NOT SEND copies of supporting documents if you agree with the
information listed in Section 3 above. However, if you dispute the investor name or amounts lsted in
Scction 3 above, DO SEND COPIES ONLY of ali documents which support your corrected
investment information along with your completed and signed Proof of Claim and W9 Forms to: 13
Advisors, Attn: AN] Claims Process Administrator, 501 West Broadway, Suitc 290, San Diego, CA
92101, Examples of supporting documentation include bank statements, canceled checks, wire transfer
documents, contracts, emai] messages, or other written correspondence, If the Receiver has qucstions
or needs further information, her office will contact you,

4, Date Stamped Copy: To receive an acknowledgement of the filing of your Proof of Claim
Form, pleuse enclose a stamped, sclf-addressed envelope #nd an additional copy of this Proof of
Claim Form.

5. Signature: Sign and print the name and title, if any, of the claimant or other person autherized
to file this claim (attach copy of power of attorney, death certificate, trust beneficiary, or other
documents as needed). YOU MUST PROVIDE AN ORIGINAL SIGNATURE,

PLEASE NOTE that we cannot provide you with tax or legal advice relating to your claim. If you
have concerns zbout the tax or legal implications of your claim, please contact an attormey or your
tax advisor.

By Signing My/Our Name Below, I/'We Acknowledge and Affirm that: Ifwe will
supplement this Proof of Claim Form if any informatlon given later becames ipaceurate or
incomplete; I/we am/are a creditor of the Receivership Entities; I/we hereby affirm that the
answers provided herein are truthiul; and that I/we understand that this Proof of Form Is
submitted under penalty of perjury.

Date:

Signature: Name: Karen L. Lister

Title (ifany) Executive Vice President & CAQ

Signature: Name:

Title (if any)
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Signature: Name:

Title (if any)
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NET LOSS CALCULATION(S):

According to the records of the Receivership Entities, it appears, you have made the following
investments in and received the following payments from the Receivership Entities or others in
connection with the scheme (to include payments to you made from Chicago Title):

DETAILED CHART ON FOLLOWING PAGE(s)

The money in-money out activity is accurate but the loss amount is incorrect. CalPrivate Bank has a
first-priority perfected security interest in the assets of Defendant ANI Development, LLC, a
Receivership Entity. Please see the attached Statement of Information and supporting documents.
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Unique
Mdentifier E3 Description Date Amount
| 63 CalPrivateBank 9/10/2015: 575,000.00 |
.63 CalPrivateBank 19/10/2015  3,175,000.00 i
I 63 tCaI Prlvate Bank 7 f 10/9/2015 1 1249, 9?0__00
| 83 (CalPrivateBank Uio/132015 | (19,263.84)
. 83 Cal Private Bank 111/10/2015 _ (26,755.14),
,_ 63 Cal Private Bank _ ' 12/10/2015 (25,684.93)!
| 63 iCalPrivateBank 1/11/2016  {27,363.01)
i 63 Cal Prlvate Bank 2/%{?{.2_0.16.. _ (27 505. 43).
: 63 iCalPrivateBank | 3/10/2006  (25,751.36)]
63 iCal Private Bank Fapipors (752732
! 63 |cal Private Bank I 4/29/2016  (350,000.00},
63 [Cal Private Bank ' 5/2/2016 (175,000.00)
63 ‘Cal Private Bank 7 5/4/2016 175 000.00
63 1Ca| Private Bank | 5/4/2016  350,000.00
63 Cal Private Bank | 5/9/2016  (75,000.00)
63 Cal Private Bank i 5/10/2016 {26, 639 34)
. 63 |Cal Private Bank ' 5/11/2016 _ 75,000.00 -
763 icalPrivate Bank | 5/17/2016  (250,000.00}
j 63 !Cal Private Bank i 5/18/2016  250,000. o
: 63 iCal Private Bank i 5/24/2016 (250,000, 00)
63 'Cal Private Bank_ | 5/26/2016 ~_ 250,000.00
T s3 il Private Bank . 5/31/2016 _(325,000.00)
e Gl Private Bank [ 6/2/2016 "~ 325,000.00
: 63  CalPrivate Bank | _6/7/2016 (42500000}
i 63 .Cal Private Bank | 6/8/2016  425,000.00 :
| 63 Cal Private Bank " 176/3/2616  (150,000.00),
{63 CalPrivateBank  §/10/2016  (300,000.00):
. 63 ‘Cal Private Bank . 6/10/2016 (26,99.54),
83 ‘CalPrivateBank " 6/10/2016  150,000.00
" B3 CalPrivate Bank T6/13/2016  300,000.00"
63 CalPrivateBank " 6/15/2016  (175,000.00}
63 CalPrivateBork  6/16/2016  (175,000.00),
63  CalPrivateBank  6/20/2016 350,000.00 |
63 Cal Private Bank 7 < 6/21/2016 (175 000. OD}‘
.63 Cal Private Bank _ | 6/22/2016 (400,000. 00)1
63 Cal Private Bank ' 6/22/2016  175,000.00
63 Cal Private Bank . 6/22/2016 _ 2,500,000.00
; 63 Cal Private Bank  6/23/2016 _ 400,000.00
! 63 Cal Private Bank ' 6/27/2016  (375,000.00):
63 CalPrivate Bank " 6/28/2016 375,000.00 |
63 Cal Private Bank 6/29/2016 (425,000.00}.
63 Cal Private Bank ' 7/1/2016  425,000.00
63 CalPrivateBank ' 7/6/2016 (450,000.003‘
63  Cal Private Bank 7/7/2016  (250,000.00)
63 Cal Private Bank - 7772016 450,000.00
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Identifier

r
?
I
|

63

63
63
63
63

- &3

63

63

63

63

63

63
63

63
63

63
63

|63

63

63

63
63
63
63
63
63
63

&

63
63
63
63

63

63

-"63 .

63

63

63

63
€3
63
63
63

63

:Cal Private Bank

Cal Private Bank

174

E3 Descriptian
Cal Private Bank

?Cal Private Bank

Cal Private Bank

Cal Private Bank_
Cal Private Bank

Cai Private Bank .

Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank

_Cal Private Bank

Cal Private Bank

_Cal Private Bank

Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank o

Cal Private Bank
Cal Private Bank

jCaI Private Bank

Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank

7 qu Private Bank

Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank
Cal Private Bank

Date

7/8/2016_

7/11/2016
7/12/2016
7/13/2016
8/10/2016
9/12/2016

9/13/2016

8/14/2016

. 10/11/2016
10/18/2016
10/18/2016

11/10/2016

. 12/1?/2016

4/10/2017
1/17/2017
1/20/2017
2/8/2017
2/10/2017
3/1/2017
415/2017
4/7/2017

. 4/10/2017.
4/25/2017
5/1/2017

5/1/2017
5/9/2017
5/10/2017

 5/10/2017

5/10/2017
5/22/2017
5/24/2017

6/1/2017

6/5/2017
6/12/2017
6/26/2017
6/29/2017

7/6/2017
7/10/2017
7/12/2017

B/2/2017

8/4/2017
8/10/2017
8/15/2017
8/18/2017
8/30/2017

Amount
©250,000.00
(33,871.33

{275,000.00)
275,000.00
(40,900.27)
(41,290.98)
(75,000.00)
75,000.00
(39,945.70)

(100,000.00}

£100,000.00

'~ (41,290.98}
(39,959.02)
(42,622.95)
(125,000.00)
125,000.00
{75.000.00)
(42,961.33)

75,000.00

(89,894.34)
4,920,000.00

(44,075.35)

{150,000.00)
(125,000.00)
150,000.00
{125,000.00)
125,000.00
(74,288.22)
125,000.00
(175,000.00)
175,000.00

o ‘-'s'.f ﬂ!ﬂl gvg,

250,000.00

(73,575.75)
{250,000.00)
250,000.00
(350,000.60)

(73,392.47)
350,000.00
{550,000.00)
550,000.00

{75,910.48)
{200,000.00}
200,000.00
{125,000.00)
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Unique
ldentifler £3 Description
63 ‘Cal Private Bank
- 63 Cal Private Bank
63 Ccal Prwate Bank o T
&3 ~~ ‘C“al Prlvate Bank T
63 - cal Prlvate Bank
63  CalPrivate Bank _ -
B3 Cal Private Bank
63 .Cal Prlvata Bank o
63 _ _(;_al anate Bank - T
63 Cal Prwate Bank '
63 Cal Private Bank
63 Ea Private Bank
Y 'Eaht'—Pr'ivate' Bank T
63 Cal Private Bank
63 __- Cal Prwate Bank.
63 " Cal Private Bank o
63 ‘Cal Brwate Bank
63 - Cal Pnyate Bank o )
63 ) C_a inlsf]vate Bank
63 Cal Prwate Bank _ )
63 Cal Prlvate Bank
a3 Cal Prwate Bank T
63  Cal Private Bank
63  Cal Private Bank h
63 Cai Private Bank
63 Ca! Prwate Bank """""
63 i al Prluate Bank
63 - Cal anatc Bank“m
63 o CaI anate Bank
63 Cal Pruvate Bank '
63 Ca! Private Bank
63 (Eai .Prwate Bank
. 63 CalPrivate Bank
' 63 —-.Ea-rlsrlvate Bank
63 Cal anate Bank
63 Cal Prlvate Bank
63 Cal anate Bank
63 ‘ !Cal Private Bank
63 - Cal Prwate Bank
63 h =Ca1 Private Bank
63 ‘Ical Private Bank
63 1Cal Private Bank
63 lCal Private Bank
63 Ca lk Prlvate Bank
63 H_Cal Private Bank

Date
9/7/2017
9/11/2017

9/11f2017| _

9/25/201?

9/29/2017.

’ 10/10/2017

10/10/2017

T 10/23/2007
10/25/2017

11/3/2017

11/10/2017
11/13/2017

11/15/2017
11/17/2017

11/20/2017

11/20/2017

11/212017
11/28/2017

| 11/28/2017
11/28/2017
_11/30/2017

12/5/2017

 12/11/2017
112/12/2017
©12/20/2017
12/29/2017

1/10/2018

1/25/2018

1/29/2018
1/31/2018
'2/12/2018'

3/7/2018

3/7/2018
3/15/2018

4/9/2018
4/9/2018, o

4/12/2018;

Page 97 of

Amount

(350,000.00}
(76,138.90),
535,000.00
(125 000. 00}

B 77%125 000.00 .
~ (250,000.00)
{73, 406 74),
" 250,000.00 | |
(425 000. no)

445, 000 00
{75, 122. 92)
(325,000 oo)
(400,000. 00)

325,000.00 °

175,000.00 ;
225"00'0 00
~ (150,000. o)
(175,000.00)
 (175,000.00).
~150,000.00 -
175,000.00
(725,000.00)'
{73,883.46))
~900,000.00
(350,000.00}]
350,000.00
(76,478.25),
{850,000 0.00);
~ 850,000.00
1375,000.00 .
(77,691.78)’
(2,575,000.00;
(72,426.37);

2,575,000.00

(375,000. 00}"

{78 518. 84)

375, 000 00

5/2/20 18!

5/7/2018

5/10/2018
6/8/2018;

' 6/22/2018[

6/22/2018'
6/28/2018
7/11/2018'

(845,000.00),
~ 825,000.00

(79,384.41)
_ (81.235.93)
(749,990.001
149,990.00
600,000, 00

{80,929.3 1
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Unique
Identifier E3 Description Amount

63 ‘Cal Private Bank 7/25/2018_ (7‘25,000.00)‘

63 -Cal Private Bank | 7/31/2018  725,000.00 ;

63 Cal Private Bank 8/10/2018 (82,253.16)

: B3 _  |CaiPrivate Bank ' . 9/10/2018 (86,384.65)
83 CalPrivateBank 9/14/2018  (1,200,000.00)
63 CalPrivateBank  ©9/18/2018  1,200,000.00

‘ 63 Cal Private Bank ~ 10/9/2018  {1,050,000.00)
. 63 CalPrivate Bank 110/10/2018  (81,008.22)
. 63 CalPrivate Bank 10/11/2018  1,050,000.00
| 63 Cal Private Bank . 11/13/2018 (88,082.05)
|7 763 7 calprivateBank T 13/3/2018 (50,000.00)
' 63 Cal Private Bank ) 12/4/2018 50,000.00
63  CalPrivate Bank 12/10/2018  11.687.490.00)

63 Cal Private Bank  12/10/2018 (84,624.66)
N Cal Private Bank 12/10/2018 337.490.00
. 63 CalprivateBank 112/13/2018  1,350,000.00
: 63 Cal Private Bank L 1/3..0/201_9 (88,194.4_6‘)7
63 Cal Private Bank L 1/29/2019 {474,9580.00)
83 Cal Private Bank C 1/29/2019 94,990.00
63" calprivateBank _  2/8/2019  (318,490.00)
63 CalprivateBank  2/8/2019 43,490,00
8 Cal Private Bank ~ 2/11/2019 (90,095.34)

; 63  Cal Private Bank ©2/11/2019 275,000.00
T 83 Cal Private Bank | 2/28/2019  (3,187,490.00)
63 CalPrivateBank  2/28/2019  562,490.00

© 63 cCalPrivateBank 3/1/2013  (325,000.00)
63 CalPrivateBank ~ 3/4/2019  2,225,000.00

- 63 CalPrivate Bank  3/11/2019 (80,963.09)
63 CalPrivate Bank _3/19/2019  (57,490.00)

63  CalPrivateBank 3/19/2018  7,490.00

63 Cal Private Bank T 322201 375,000.00

63 Cal Private Bank AEI2018 {749,950.00)
63 Cal Private Bank 4/2/2009  149,990.00
63 Cal Private Bank 4/3/2019 600,000.00

63 Cal Private Bank  4/10/2019 (86,286.64)

A2 Cal Private Bank  4/26/2019 (937,490.00)

63 Col Private Bank  4/26/2019 187,490.00

63 Cal Private Bank 4/30/2019 750,000.00

63 Cal Private Bank ‘_ 5/10/201¢9 {87,014.39)

63 L3t Private Bank ~ §/18/2019  (775,000.00)

63 Cal Private Bank  6/18/2019  (3,062,490.00)

63 s Brvgie Bank T 6/18/2019 (91,643.87)

63 Cat Private Bank 6/18/2019  1,387,490.00

63 Cal Private Bank  6/25/2019  2,450,000.00

63  Cal Private Bank - 7/10/2019  (84,347.68)
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Identifier L3 Description

Filed 05/31/22 PagelD.15455 Page 99 of

Date Amount

63 Cal Private Bask 8/12/2019  (91,310.07)
Tatal Money In Pre-Receivership 43,595 880.00
Total Money Out Pre-Receivership {34,075,799.87)
Tatal Money Out - CTC Settlement -
Net Loss/(Gain) 9,520,080.13
Prior Recovery Rate [Total
Money Out/Total Money In) 78.16%
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CALPRIVATE BANK
PROOF OF CLAIM
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Securities and Exchange Commission v. Gina Champion-Cain
Creditor Claim/Statement of Information

CALPRIVATE BANK

CalPrivate Bank provides the following information for its claim of a first-priority
perfected security interest in the assets of Defendant ANI Development, LLC, now held
by the Receiver, and the assets of non-party ANI License Fund, LLC.

Claim Amount:
$12,475,000.00, plus interest, charges and attorneys’ fees.

Documents Supporting Claim (attached):

Business Loan Agreement (9/9/15); Principal Amount ($5,000,000).
Change in Terms Agreement (6/20/18); Principal Amount ($7,500,000).
Change in Terms Agreement (4/4/17); Principal Amount ($12,500,000).
Change in Terms Agreement (3/6/18); Principal Amount ($12,500,000).
Change in Terms Agreement (6/27/18); Principal Amount ($12,500,000).
Change in Terms Agreement (6/21/18); Principal Amount ($12,500,000).
Commercial Security Agreement (9/9/15); Grantor, ANI License Fund, LLC.
Commercial Security Agreement (9/9/15); Grantor, ANI Development, 1.{.C.
UCC Financing Statement (9/10/15); Debtor, ANI License Fund, LLC.

0. UCC Financing Statement (8/10/15); Debtor, ANI Development, LLC.

SN ABN=

Basis for Claim:

CalPrivate Bank entered the Business Loan Agreement (“Loan”) with ANI License Fund,
LLC ("ANI License”), as Borrower under the loan documents. The Loan was increased
from the original amount of $5,000,000 to $12,500,000 and the maturity date was
extended through June 19, 2020, by the series of Change in Terms Agreements. The
Loan was secured by two Commercial Security Agreements, one with ANI License as
the Grantor and the other with ANI Development, LLC ("ANI Development”) as the
Grantor. The Security Agreements were perfected by the filing of two UCC Financing
Statements, one with ANI License as the Debtor and the other with ANI Development as
the Debtor.

Receiver has acknowledged the enforceability of security agreements perfected by
financing statements against Receivership assets in at least two other instances. In the
sale of personal property and a leasehold interest owned by receivership entity 2163
Abbott Street, LP, and associated with the Ocean Beach Surf Rider Restaurant,
Receiver recognized the UCC security interest held by Jacmar Foodservice Distribution.
(Dkt. Nos. 462, 489 & 666.) Again, in the sale of personal property and a leasehold
interest owned by 2163 Abbott Street, LP, and associated with the former Mission
Beach Surfrider Restaurant, Receiver recognized the UCC security interest held by First
Choice Bank as security for its loan. (Dkt. Nos. 408, 478, 488, 531 & 665.)

SDPB.147.,1073022.1
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Collateral for the Loan is broadly defined in the Commercial Security Agreements and
the UCC Financing Statements to mean the following property, whether owned or
existing at the time or thereafter acquired:

All present and future right, titte and interest of Debtor/Grantor in and to, without
limitation, all: personal fixture property of every kind and nature including without
limitation all goods (including inventory, equipment and any accessions thereto),
instruments {including promissory notes), documents, accounts (including health
care insurance receivables), chattel paper (whether tangible or electronic),
deposit accounts, letter of credit rights (whether or not the letter of credit is
evidenced by a writing), commercial tort claims, securities and all other
investment property, supporting obligations, any other contact rights or rights to
the payment of money, insurance claims and proceeds, tort claims, and all
general intangibles including, without limitation, all payment intangibles, patents,
patent applications, trademarks, trademark applications, trade names,
copyrights, copyright applications, software, engineering drawings, service
marks, customer lists, goodwill, and all licenses, permits agreements, of any kind
or nature pursuant to which the Debtor possesses, uses or has authority to
possess or use property (whether tangible or intangible) of others or others
possess, use or have authority to possess or use property (whether tangible or
intangible) of the Debtor, and all recorded data of any kind or nature, regardless
of the medium of recording including, without limitation, all software, writings,
plans specifications and schematics. With respect to any term used herein that
is defined in either (i) Article 9 of the Uniform Commercial Code as in force in the
jurisdiction in which this security agreement was signed by the Debtor at the time
that it was signed, or (ii) Article 9 as in force at any relevant time in the
jurisdiction in which the financing statement is filed, the meaning to be ascribed
thereto with respect to any particular item of property shall be that under the
more encompassing of the two definitions.

Chicago Title Escrow Bank Account:

Among the Receivership assets subject to the CalPrivate’s first priority security interest
in AN[ Development'’s assets is a Chicago Title escrow bank account of $11 million.
Shortly after the Receivership was established, a dispute arose between the Receiver
and Chicago Title about custody of the account. District Judge Larry Burns referred the
matter to Magistrate Judge Allison Goddard who issued a report and recommendation
that Chicago Title was obligated to turn over the funds to the Receiver. (Dki. No. 54.)
Judge Burns adopted the recommendation. (Dkt. No. 127.)

As part of the proceedings, CalPrivate filed a response that it did not object to the
turnover on the condition that the funds remain subject to its security interest. (Dkt. No.
31.}) The Receiver disputed that CalPrivate has a perfected security interest in what her
counsel labeled a “deposit account” because it did not retain control, an issue which
counsel conceded has not been adjudicated. (Dkt. No. 45.) Thereafter, when the
Receiver filed several motions for authority to sell receivership property, CalPrivate
again responded that it did not oppose the sales subject to its reservation of rights

SDPB.147.1073022.1
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concerning its priority security interest in the sales proceeds. (See, e.g., Dkt. No. 204.)
Judge Goddard, in her order concerning the sales, clarified that CalPrivate's claim of a
security interest was not waived by the Court’s approval of any sale of receivership
assets. (Dkt. No. 226.)

CalPrivate's claim of a first-priority perfected security interest is now ripe for
adjudication. The security interest applies to all ANI Development’s assets, which are
collateral for the Loan, including funds from Chicago Title’s $11 million escrow bank
account. The Receiver took ANI Development's assets subject to existing liens and
security interests. CalPrivate’s security interest attached to the escrow bank account
because it was not a deposit account. 1t was an escrow bank account, not a “demand,
time, savings, passbook or similar account maintained by a bank.” (UCC 9102(28).)

Even assuming it was a “deposit account,” CalPrivate would have been Chicago Title's
customer with respect to the account because the money wires to and from the account
identified the liquor license escrows that CalPrivate was funding. (UCC 9104(a)(3).) “A
secured party [CalPrivate] that has satisfied subdivision (a) has control, even if the
debtor [ANI Development] retains the right to direct disposition of the funds from the
deposit account. (UCC 9104(b).)

CalPrivate’s First Priority Security Interest in Other Assets:

CalPrivate has a security interest in all ANI Development's property as defined in the
Commercial Security Agreements. It appears most of the funds that ANI Development
received from CalPrivate were invested in single asset entities that purchased property
with acquisition loans. Significant funds have been generated from the sale of those
properties after pay-off of the loans. ANI Development also had separate bank
accounts and owned personal property that would be subject to CalPrivate’s security
interest.

SDPB.147.1073022.1
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BUSINESS LOAN AGREEMENT

PriIncipal Loan Date Maturity Loan Ne¢ call/ Coll Account Officer Initials
$5,000,000.00 09.09-2015 03-10.2017 52248

Raferancss In the boxes abava ara for Landar's vse anly and do not Iimlil the applicabliily of this decumenl te any parlicular loan or flem,

Borrower: ANl Licenza Fund, LLC, a Callfornta limitad llabllity Lender: SAN DIEGO PRIVATE BANK
company San Diego Office
3515 Hancock Straet, Sulla 200 5650 Wast C Straat, Sulle 110
San Dlego, CA 92110 San Dlege, CA 92104

THIS BUSINESS LOAN AGREEMENT dated Septambar 8, 2016, {s madoe and oxsculact batwaan ANI Licenas Fund, LLC, a Callfornla limitad Mability
company {"Borrownr"} and SAN DIEGO PRIVATE BANK ("Lender") on the following terme and condltlons, Borrowsr has appllad o Londor for
a commerc(al loan or loans {"Loan or Loosns*) or olher flnacclol accommodations. Borrowar undarstends and agrees that: {A] In granting,
ronowing, or sxtending any Loan, Landar s relying upon Borrower's rapresontations, warrantles, and agraemants as sat forth [o this Agreemunt;
{8} the granting, cenawing, or oxlending of any Loan by Lendar at aif times shall bo subjact to Londaer’s sole judgment and discraflon; and (G}
all such Loans ghall ba and remaln subjecl to the torms and cond(tions of this Agroamont,

TERM, Thls Agreemanl shall be af{sctive as of Seplember §, 2015, and shell continue In full force and eifest unlll such lime as ell of Borrowar's Loans in
favar of Lander hava baan pald In full, Including prncipat, Interest, costs, expenaas, atlorneys® faes, and ather fees and chargas, or unlit such lime a3 the
parlles may agrea In vaiting to terminale s Agrasment.

BORROWER'S BUSINESS, Loan proceads and Advances will be solely for fundlng the Escrow Accaunls of parsong or entitlen {aach a "Licensa Applicant”)
seaking authorlzatien from tha Califarnlz Depariment of Alcohalic Baverage Contiol {ha "ABGC") lo acquire by transfes a licanse Issued by tha ABC,

LOAN ADVANCES, Borrower may raques! an Advance by aubmilting 1o Lender a complaled Laen Raquest In the form altached as Exhibll A at least thres
(3) days prior ta the proposad funding. Each Advance shall be funded to Chicago Title Gompany pursuanl to the form of Escrow Agreement allached horaloe
as Exhlbi B, Intha elternclive, an Advance may be funded 1o a Barrower accouint wilh Lender lo ba funded to Chicage Tile Company as provided In (his
Agreemenl, The dala an which esch Advance shall bo repald (the "Due Date”) ahall be thiee Business Days following the earliast of (1) he dates Licenso
Appllcant delivers to Escrow Holdar the Licansa Appllcant's funds lo raplace the princlpal amount of the Advence, {(2) the data tho Liconso Applicant's iconsa
{ranslar ascrow I8 larminaisd bacause the ABC disapproved (he License Applicent's Uansfer application, or (3} lhe dale that Is 240 days altar lhe Loan Dato
for such Advence. Borrowor shall pey 1o Lender for each Advence Lendor's stendard wite tranafer laes,

CONDITIONS PRECEDENT TC EACH ADVANCE, Lendar's obligation to miaka lha Inlital Advance and each subsaquen! Advance under this Agresment
shall be subject fo the fulfitment to Lander's salisfactlon of all of the conditlons set forth in this Agreement and in the Rolated Documents.

Loan UDocymants., Borcower shall provide (o Lendar tha followlng documanls for the Loen: {1) lhe Nele; {2) Securlly Agresments granting to
Lander securily Inlarasis In tha Collateral; (3} financing stalements and all olher documanls parfecting Landar's Sacurily Interasts; (4) ovidoncs of
Insurance as requived balow; (5) guaranlias; (6) together wilh gl such Refaled Documents as Lender may require for the Loan; all In form ond
suhslance sallsfactory to Lender ond Lender's counsel.

Borrawer's Authorizatlan, Bottower shall hava provided In form and substance saffsfaclory to Lender proporly carlfled resolulions, duly authorizing
{he executlon and delivery of this Agraement, the Nole and the Relaled Documents. In addilon, Barrawar shall have pravided such othar resolullons,
authorlzallons, decumenls end (nsiruments es Lender or lls caunsel, may raquire.

Payment of Fees and Exponses, Barrower shall have paid to Lender all fees, charges, and olher expenses which are then due and payable as
spociied In this Agresment or any Related Documaent,

Repregeniations and Warrantles. Tha raprasantolions and warranifes sat forth In lhis Agreement, In the Relaled Documents, and In any document
or cartificals dellverad to Lender under this Agreemant are tiua and corracl.

No Event of Dafault. There shall not axist al Ife time of any Advance & condilfon which would conslitute an Evant of Default under thls Agreement or
undar any Related Document.

REPRESENTAYICNS AND WARRANTIES. Borrowor represents and warrants ta Lender, as of tha date of this Agraement, as of e date ¢f each
dlsbursamant of [oan pracesds, as of the dale of eny renswsl, extenslon or modiiieaiion of any Loan, and al all limes any Indebtedness exisls:

Organization, Borrower 1s a finited ligbility company which is, and at all imes shall be, duly arganized, validly exisling, and In good slanding undor
end by viriue of the laws of the State of Callfarnla.  Borcawer Is duly authorized to transact busiiess In the Stale of Califernla and all cther states In
which Borrowsr Is doing businoss, having oblalned ol necassary fiings, governmentat lcanses ond spprovals for each state In which Barrower Is doing
businass. Specifically, Borrower s, and at all imas shall bo, duly quallifod a3 a feceign ilmited llabilty company in all states In which the (ailure io sa
quallfy would hava a mataral advarse affaci on lls businass or finanela! condltion. Botrowsr has tha {ull power and aulhoslly to own lta properiias and
to iransact tha businoss [n which it 1s prasanliy engagad or presently propasos lo engage. Borrower molniains ile principal offico al 4439 Lamant Stroat,
San Disgo, CA 92109, Unless Borrowar has designaled otherwlse In willing, the principal office I3 the office el which Borcowar keepa Its bosks snd
recotda [ncluding its racords cancarnlng the Cofalaral.  Barower will notify Lender pror 1o any change In the localfon of Borrewer's slale of organizalion
or any changs In Borrowar's name. Borrower shell do slf (hinga nacoasary lo praserve and to keop In full force and affact lts exlstence, rights end
privileges, and shall comply wiith all regulations, rules, ardinencas, slatutes, ordars and decrees of any govetnmental er quash-govarmmental authatlly or
courl applicable to Barrower and Barmowar's businesa activities,
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Assumed Business Names. Borrawsr hus filed or racarded el dacumenls or filings required by (aw relaling lo all assumad business names used by
Borrowar, Excluding the name of Borrawer, the following s & complete Yst of ail assumed business nemas under which Borowar doas buginess:
Nons.

Authorlzalion, Borrowar's exacullon, delivary, and perfarmance of this Agresment ond all the Related Documants hava besn duly authorizad by all
nacasaery sclion by Borrower and do nat conflict wilh, rasuit In a violglion of, or canstitula o default under {1} anyprovislonof (o) Borawer's adlclas
ol ctganizalion or mambership agreaments, or (b) any egraament or olher Instrumont binding upon Borrewar or (2} any law, gavarnmental
raqulatfon, court dzcres, or order applicabls to Botrower of to Borrawsr's properilns.

Financlal Information. Each of Borrower's financlal slataments suppiled to Lender lnly and complelely disclosad Borrower's inanclal cundition as of
the date of the statement, and thera has baen no materfal adverse change In Borrawar's financlal conditlon subsaquent to tha dala of tha most racent
financial statement suppled to Lander, Borrower has no materlal contingent obiigallons except ox dluclosed In such Mnanchal slalemenls,

Legal Effect, This Apresmont conslilutes, and eny Instrumenl or agraemenl Borower Is required lo glve under thia Agragmant when dslivarad will
consiiute legnl, valid, and binding obligatlons of Borrowar enforcoable agalist Borawer in accordances with their raspeclive tarms,

Propartios. Excepl as cantempiated by this Agreement or o3 pravicusly disclosed In Bonower's financial statements or In willlng lo Lender and as
occeplod by Londer, and excopl for properly tax llens for 1axes not prasently dum and payable, Barrawer owns and has gaod llita to il of Borrawar's
proparited (yem and clear of all Securily Intarests, and his no! execuled any sacurlty dacumenis or financing stalemonts refating lo such propertias. All
of Eorrowars properties ara Hitled in Borrower's 1agal nama, and Borrowar has not usad ar filad a finencing statemont under any olhror ame for al taasl
the last flve {5) years.

Litigation and Clalms. Nodlligatlon, claim, Invesligation, adminlstratlve proceading o simltar aclion-{Inctuding those for unpald taxes) againsl Borowar
Is pending or thraatened, and no ofhar evant has occurred which may materally adversely aifect Borrowar's financial condlifon o propartiss, other lhan
fitlgalion, clalms, or ather avenls, if any, thal have keen disclosed lo and acknowlndgad by Landar i weillng,

Taxes. To (he bast of Borrawer's knowledge, el of Borrower's lax returne and reports that #re or wora requltad {o be flled, have been filed, and ali
laxes, assessmeants and olher gavernmantal chargesa have beon pald In full, axcapl those prasanlly belng or lo be conlesled by Borrower In geod falth
In the crdinary course of business and for which adequale rasaves have baen provided.

Lfon Prlorlly. Unless olherwisa previously disclosed 1o Lender In willing, Bowower has nol entared Into or granted any Sscudily Agroemenls, or
permitied tis filing or altachmant of any Securily Inteasts on or affacting any of the Collateral diractly or indiractly sacuring repayment of Borrawar's
Loan and Nots, thet would ba prior or thal may In any way be supstior [0 Lendar's Sacurily Interasla and rights In and fo such Ccliateral,

Binding Efoct, This Agraemant, the Nole, all Securlty Agreamanta (If ony), and a!l Related Documents ars binding upan the signers theraof, as well
as upon {halr succassors, reprasantaiives and assigns, and are lagally anforcaable in sccardance with thelr respaclive terms.

FINANCIAL STATEMENT CERTIFICATION. The undersigned hereby ceriifies lo San Diego Privale Bank ("Lender"} thal all financial Information
{"Information) submilled {o Lender now and at ofl Umes during the lerm of thls Joan does, and wil, falrly and accurately roprasent the finanetal condltlon
of ha undersigned, all Borrowers, and Guaranlors. Flnanclal infermallon Includas, but ts not Bmiiad lo, sk Businnss Financlal Sialamonts (including
Intaslm and Yeor-End financlol #tatemonts thal are company prepared andior CPA prepered), Business Income Tax Raturns, Beirowlng Baso
Cerlifcales, Accounts Recalvable and Accounts Payabls agings, Porsana! Flnanalat Slatemenly, third party verificallon stetemonls, and Personat Income
Tex Returns, The undersigned understands that Landar will raly on all Informalicn, whenaver provided, snd thal such informnetlon Is & materal
Inducamant to Lender to make, to continise lo make, or sthanwise axtend cradil acconsnadations to the underalgned. The undersignad covenants and
agreos lo natify Londer of any edveise material changes in herhisMs Mnancial conditlon In the fulura. The undarsignad furthar undarstands and
acknowledgas {hat there ara ciiminal panalifes for gleing falss financial Informatien to federal Inaured financlal tnstitulions,

AFFIRMATIVE COVENANTS, Borrawsr covenanis and agrees with Lender thal, ¢e lang as this Agreement remains in sffect, Borrower will;

Notlces of Claime and Lillgatfan, Promptly inform Lender ln willing of {1) all materlal adverse chenges In Sorrowsr's financlal condition, and  (2)
all existing and ail theatened litlgation, claims, investigations, administrative procasdlngs or similar actlons ulfacling Bosrower or any Guaraator which
coufd malerlally affect the Inancial condition of Borrower or the financlal condilion of any Guarantar,

Firanclal Records, Malnleln s books and records tn aceardanca with GAAP, spplied on a consistant basls, and pemit Lender lo axamina and audil
Borrowor's baoks and racorde al all reagonabla times,

Financlof Statemenls. Furnish Langsr with such flnancial statemants and clher retated Informallan at such fraquenciss and in such datall a5 Lander
may raasonably requost,

Additlonal Information.  Furnish such addilienal information end statements, as Lender may raquest from {ima to time,

Guaranties. Prlor lo disbursement of any Loan proceeds, fumlsh execuled unlimiled guaraniles of the Loans In faver of Londer, execulad by the
guarantors named balow, on Lender's farms, and In (he amaunts and undar the candltions sat forth In (hoss gunraniles,

Names of Guaraniorg
Kim H. Pelersaon

Potarton Famlly Truet dated Aprli 14,
1902

Gina Champiaon-Caln

Tha Gine Champlion-Caln Revocabla
Trust Agreament dated June 26, 2012

Other Agrooments. Comply wilh all tarms and conditlons of all othar agraements, whether now or hereafier ox(sling, batwean Borrower and any
other party and nottly Landor immedialely In writing of any default In conagction with ny other such agreemants,

Loan Procecds. Loan proceeds and Advances will ba solely for tunding the Escrow Accounls of persons or eniilies (8ach a "License Applican!™)
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Exhibit F, Page 197




Case 3:19-cv-01628-LAB-AHG Document 807-9 Filed 05/31/22 PagelD.15463 Page 107 of
174

Page 3

seeking authorization fram the ABC Lo acquire by transfar a licensa issued by the ABC.

Taxos, Charges andLiens. Pay and discharge when due eli of lIs Indebtadnass and obligations, Including withaut imitation alf essesscnants, laxes,
governmantal charges, lavies and llens, of every kind and nalure, impasad upon Barrower or jls properfies, Income, ar prafils, prior lo tha dala on
which peneltiea would attach, and alf lawful claims thal, §f unpald, might baceme a lien or chargs upon any of Borrowar's propaclies, Income, ot profils.
Provided howavar, Berrawer will not be requited to pay and disehargs any such assossmant, (ax, charga, lovy, llen or claim eo fong as (1) the
legallly of tha sama shali be contastad In gaod laith by approprisie procasdings, and {2) Borrowar shall have wslablished on Botrowar's books
adaquale resorvas wilh raspact lo such conteatad sssossment, lax, chargs, levy, lien, or clalm in accardance with GAAP.

Parformance. Perform and comply, In & Umely mannar, wilh afl terms, condltions, and provisions set forth In {his Agresmant, In lho Relatag
Documenls, and in sl other Instruments and agraomanls belwaen Borrowar and Lender, Borfowar shall notify Landar immadiatoly In wriling of any
dafault in cannection with any agreement,

Gompllance with Governmantal Requiramants, Comply with all laws, ordinances, and ragulalions, now or horaafter In effaci, of all governmontai
authorllles applicabla to the conducl of Borrowar's properlies, buslnessss and aperations, and to the use or accupancy of the Coflaleral, includ ag
without lmiallon, the Amaricans With Disablitles Act. Borrower may contast In good fallh any such law, ordinance, or mgulatfon and withhold
campilance durlng any praceading, including appropriata appeals, so long as Borrawar has natiff=d Lendar In wilting ptior lo dolng so and 5o tong
as, In Lendey's sole opinion, Lendars interesla In the Collateral ara not |supardized. Lendar mey raquire Borcawor lo post adeguale sacurlly or a
suraly bond, reasonably salisfaclory to Lender, to prolect Lender’s Interesl,

inapecllon. Pomit empluyees or agents of Lendar at any ressonabla time to Inspact any and all Collalaral for the Loan or Logns and Borrowor's
other properties and lo examina or sudil Borrower's books, accounts, snd records and tomaks coples and memoranda of Borrowoer's baoks, accaunls,
and cacords, If Barrowar now or at any ims hersaflar mainlains any records {including without lmitatlon cornpuler gunarated recards and compular
soflwara pragrams for Ihe ganecallon of such records) In 1he posaossion of a third party, Batrawer, upon ragusat of Lander, shal nolify such party to
porml! Lendor fres aceass {o such records n! il rezsonabl imas and to pravida Lander with coples of any racoids It may requast, sl a1 Borrawar's
gxpanse.

Additienal Asaurantas. Moko, axocule and deliver {o Lendor such promissory notas, morlgages, deads of truat, sacuslly agrenmonts, ssslgnmans,
financing slalemants, insluments, decumants and ather agresments as Lender or ils atlornnys may reasonably requast lo svidence and secure the
Logna and lo padfact all Securlty Intarasts,

BORROWER'S FINANCIAL REQUIREMENTS.,

ANNUAL STATEMENTS. As requeatad by Lander, Borrower shall pravide ta Lendar, as scon as avallebls, annuelly, a company grepered
concolidalad balance shee! and Income statemant for lhe procading catendar yaar and, In form salisfaclory o Leader, Statemsnls may be dus
more oftan If cequesiad by Landar,

TAX RETURNS, Bormowsr shall provide 10 Lender within 30 days of (he raquirad Med date, coplea of Federal and eiher govarnmental tax raturna
for the preceding calondar ysar, if extansions are flod, coplss of such exienslons are 1o be provided Immediataly upon fillng,

If requested by Lender, Borrower shall provide other lloms of financial nalure as deamed necessary,
GUARANTOR'S FINANGCIAL REQUIREMENTS.

PERSONAL FINANGIAL STATEMENTS, A requeatad by Lender, Sorrower ghedl cause sach Guarantor lo provids {o Lender a sell propared
porsonal financlaf alatemant to Include a schedula of roe! astate ownad, In form sallefactory (o Lender,

TAX RETURNS. Borrower shall cauge Guacanlor o provide to Landar wilhin 30 days of the raquirad flled dals, coples of Fedargl and othar
governmantal lx ralumns for the preceding calender year. If extansions ase filed, copies of auch axtansions sre I ba provided Immedialely upon
filing.

If requested by Lendor, Borrowar shall cause Guaranlor Lo grovida athar tema of flnancla) nature as desmad necassary.

LENDER'S EXPENOITURES. ifany aclion or praceading Is commencad thet would matarlally atfect Lender's interest In tha Coltatsral of If Borrawer fails
to comply wilh any provisien of this Agreemont or any Ralated Documents, Inciuding bul not limilad to Borrawar's fallure to discharge ar pay whon dug
any omounls Borrower Is required to discharge or poy undar this Agreamant ar any Relalad Documents, Lander on Borrower's behall muy (but shal nat
be chligatad (o) take any aclion Iha! Lendar deems appropriate, Including bul not imited lo discharging or paying all taxes, liens, securlly Inlorests,
encumbrances and othor claims, at any Umeo levied or placad on any Callaleral and Faylng ofl costs for Insering, malntaining and presorving any Coliptoral.
All such expendllures Incurred or paid by Lander for such purposas will then baar inlersst at the rato charged undar tha Nota from the date Incurrad or
pald by Londer to tha.data of tepaymant by Borrowar, Al such expensas will bacome s parl of the indabtednogs and, at Lander's option, wil (A} be
payabls on demand; (B) be addad {o the batance of the Nole and ba sppartioned amang and be payabla with any Instaiment payments to bacema due
during elther (1) the tam of any upplicable insurance puliey; or {2} the ramalning tam of the Nola; or {C) be lrostod as & balloon paymant which
will b# dum and payabla sl the Nole's maturity,

NEGATIVE COVENANTS. Borrowar covenanla and agraas with Lender that whila this Agreemenl s In affact, Barrower shall not, withoul the prlor wrilten
consent of Lendar:

Indeblodnoss and Liens. (1) Except for trade debi [ncuired In (he nommal course of busingss and Iideblednoss la Landar contemplated by this
Agreemant, craale, |ncur or 8ssurmo Indobtedness for borrowad monay, including capllal leasas, (2) aall, Lransfer, morigege, esalgn, pledgo, lnose,
grant a sacurlly Interest In, or ancumber any of Borrowor's assale (excep! as aflowad as Permiltied Liens), or (3} sellwilh racourse any of Boriower's
accounls, sxcept to Lander.

Continulty of Operatlong, {1} Engage In any buslness ectivities subsiantally diiferant than those 1 which Bormawer Is presenlly engagad, {2)
cease operations, liquidale, merge, {ransfar, acquire or consolidate with any other enlity, change lls nama, dissolva or Gansfer or sall Collaleral oul
ol Ine ordlnary course of businass, or (3) make any distributlon wih respact to gny capital accoun!, whather by reduction of caplial or otherwiso,

Loans, Acqulsitiens and Guarantles, (1) Loan, Invesl In or advance monsy or assets to any olher parson, enterprise or entlly, (2} purchasa,
creals or acquira any ntorast in any olher entertise or entily, or (3} Incur any obligation ae suiety or guaranter cther than In the ardinary course
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of business.

Agresmentis. Enter inlo any agraarnant containing sny provisions which would he violated or braached by the psrfonmance of Borrawer's nbilgallong
under this Agresmeni or In conpecllon harawlth.

CESSATION OF ADVANGES. |f Lender has mada any commitmont to make any Lean to Borrower, whathar under (his Agroemani or undar any othor
agraeman, Lender shall have no obligation to make Lean Adyances ar lo disburae Losn procesds If;  (A) Barrower or eny Guarantor is in defaull under
lhe lorms of this Agraemant or any of the Ralatad Documenis or any other agresmaonl that Borrower or any Guararitor has with Londer; (B} Bowower
ar eny Guaranior dles, bacomas Incompatanl or bacomas Insclvent, files a petitlon In bankrupley or similar proceadings, or I3 adjudged a bankupt; {C)
{hare accurs a motesiel adverse change in Borrowar's financlat condlitan, In the financlat condilon of any Guarantor, or In tho vatue of any Collateral
sacurllng nny[ 'll.onn; or {D) any Guarantor seeks, clalms or otherwise altempls (o limit, modify or revake such Guaraniors gueranty of tho Loan or any
othor loan wilth Lender,

DEFAULT, Each ol tha following shall censiitute an event of defaull ¥ Evenl of Dafault" under this Agraement:
Payment Dafaull, Borrewar falls lo make any paymant when due undar the Loan,

Othor Defaulls, Borrawer falls to comply with or (o parform any alher lamm, abligatian, covenanti or condition contained In this Agreemant or [n any
of the Related Documeanis or ta comply with or to perfarm any term, obligation, ¢avenant or conditlon confalned in any other agreement betwean
Lender and Borrower,

Bofault n Favor of Third Partins, Borrower or any Grantor dofaults undas any loen, exlenalon of cradil, security agraement, purchase or soles
agresment, or any othar agraamanl, in favor of any other craditer or person that may matarally affact any of Borrower's or ony Grantor's propery or
Borrowar's or any Grartar's sbllity (o rapay the Loans or perform thelr respective ehifgatiens undar (hls Agraemaenl or any of the Relsled Documenis.

Falsa Statements. Any warranty, represeniation or stalement made or furnishad to Lender by Borrawoar oF an Barrownr's behall upder lhis
Agraament or the Related Documents [s false or mislsading In any malerlal raspact, ellher naw or at the ime made or furnished or bocomes false er
misleading al any {ime lhareakor,

Doath or Insolvency. Tha dissolulion of Borrowor (ragordiass of whelher eleciion to cenlinua Is mada), any mambar withdraws {rom Borrower, or
rny oiher temination of Borrowsr's exlslence as a golng businass or lha death of any membar, the Insolvency of Bortowar, (ha eppoimimonl of a
recaivor for any part of Borrowar's propaily, any assignmant for the banefit of ccadliors, any lyps of craditor workaut, or tha commencemenl of any
praceading under any bankruptey or Ingolvancy laws by or sgainst Borrowar.

Craditor or Forfelture Proceadings, Cemmencement of foraclosure or [lorfellure proceadings, whather by Judiclel pracaeding, solf-help,
foporsesaion or any athar mathed, by any ceadlior of Borrower or by any governmenlel agency agalnst any collateral 2ecuring tha Loan. Thiy
Includes a gomishmant of any of Borrawar's accounts, Including doposil accounls, with Lender,  Howaver, this Evont of Dafaull shall not apply [f
thete s 2 good faith dispute by Boerowar as la the valldity or rezsonsblaness ol (ha claim which Is the basis of tha creditor or forfollura proceading
snd If Barrower givas Lender wrillen notlce of the craditor or forfellura pracesding and dopesits wilh Lender monles or 8 surely tond for [he craditor
of fotfel{ura pracaading, in an amount dotarmined by Lender, In lis sole discration, as balng an adaquate raserve or bond {or the dlspute.

Evonts Alfecting Guaranter. Any of the preceding svenls occuts with raspoct to any Guarenlar of any of the Indebtedness or any Guaraniar dles
or bacomas Incomnpetant, or ravokes or disputes the validity of, or Ilabitly under, ooy Guaranty of the indobiedress.

Adverse Chunge. A malerlal adverse changs ocours ‘n Borrawar's financiel conditlon, or Lender bellaves the praspact of payment or perfarmanca
of the Loan (s Impalrad.

Insapurity.  Lender In good falth belisves lisell Insacure,

Right to Curo. Il any dofaull, olher than e defaull on [ndeblednass, [s curabla ond if Berrower or Granlor, 83 lha case may ba, hos not bean glven
2 notice of a simiar defaull within the pracading twelve (12) manths, It may bs cured If Borrowar or Grantor, as the case may be, aler Lendsr sends
willlen nuilce to Borrower or Granior, as ifie cose may ke, demanding cure of such defaull: (1) cura tha default within fon (10) days;or {2) lfihe
cura requlres more lhan tan (10) days, Immodinloly Initiale steps which Lender deems In Lender's zala discratlon te be sufiiclent (o cure the defauil
and therealtor contlnue and complele &ll roasonabla and nacessary staps sufficlant to produce compllonce a8 soon as reasonably preclical

INTEREST AFTER DEFAULT- FINANCIAL INFORMATION, If Borrowsr, Guarentor ar any olher parly fafla to provide Anenclal stalomonts, lax raluins,
oparsting statemenis, or aitier informalion raguirad from Borrower, Guarantor or eny other parly as required under the Promlesory Nota, the Buslness
Loan Agreament or 8ny other agraement/iducument execuled [n canneclion wilh tha toan, Lander shall al Lendess sala discrellon, I permiited under
appilcable law, immadiataly Incrense the inlerest rate by adding on addlitonal five {5.000} parcaniage peint maegin {"Dofault Rote Margin®. The Dafaull
Rele Margin shall ofso apply to sach succesding Interest rate change that would have applisd had {here baan no defaull,

EFFECT QOF AN EVENT OF DEFAULT, [fany Evanl of Dafaull shell occur, excopt wherso olhsnalsa pravided In this Agreamaent or the Related Documants,
all commitments and obligations of Lender under Ihis Agreament or tha Related Dacumenis or any other agreament Immedintely wik (eminate (Including
any obllgation [ make fusther Loan Advances or disburssments), and, at Lendars optlon, off Indabtedness immediately will hecome due and payable, all
without notice of any kind 1o Borrowser, except that in the casa of an Event of Defaull of the type dascribed In the “nsolvancy” subsection above, such
accelorallon shall be automatic and nol optlonal  (n addillon, Lender shall have ali the righls and remedles pravided In tha Related Documents of avallablo
at law, In equily, or otharwisa. Excopt as may be prohibited by applicabla law, all of Lendar's righls and remediss shall bs cumuisiive end may be
oxerclsed singularly or concurcently, Elecllon by Lender lo pursue any remeady shall not exclude pursull of any ofher ramedy, end an alaclion lo moke
axpendllres or lt'a luke aclion o parform an obligation of Barrower or of any Granlor sha'l nol affect Landor's tight to daclaro & dafaull and lo exercise its
righls &nd remediss,

AUDITS AND REVIEWS. Borrower authorlzes Lendar, or lls agen), lo conducl accounia receivab'e audits, financlial audits, appralsals, Inspeclions and
audita at Borrowar’ & place of business 4s Lender deema nacassary, Borrowar agreas 10 fray the cost of such audits and appraisals.

BANKING RELATIONSHIP, Barrowar shall malntaln its primary banking relatlonship with Lender, This means the mejorily of deposit accounis, halancos
and loans.

MISCELLAKEQUS PROQVISIONS, The {ollowing miscallanasus previslens are a par of this Agrasment:
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Amundments. This Agroemant, tagethar with any Related Documsnls, consiltutea the enlire undastanding and agrasmant of ke pertlas as lo the
matters sei forth In this Agreement. No aileratlon of or amandmant to (hs Agraemant shail be sHective unless glven In weillng and signad by the
parly o partias sought 1o be chargad or bound by Lhe allaration or amendmant.

Attorneys' Foos; Expansos, Sorrower agrees (o pay upon domand oll of Lenders costs and oxpanses, including Lendar's allomays' fass and
Londer's |egal exponses, Incurrad In connecilan with Ihe enforcamant of this Agraamant, Lendar may hire or pay someone aise lo halp onforca [hls
Agreemont, and Borrowar shall pay the coste and expenaes of such enforcement. Cosls and expensss Includo Lander's altarnays’ fass and lagel
expenses whether or nol Lhare ls 8 lawsull, Including attorneys’ fess and lagal expenses for bankoupley procaedings fincluding efforls o modify of
vacaie any aulomstic stay of InJunclion), apposls, and ony anticipaiad postjudgmont collaction services, Borrower also shall pay ell cour! costs and
auch addllional foss as may he dirscied by tha coud,

GCapllon Headings. Coption headings In thls Agresmant ara for convenlence purposas only and ara not to be used to Inlerprat or deflne the
provisions of {his Agrasment.

Consent (o Loun Parlicipalion, Bomowoer ugrees and conssnts lo Lander's sola or \ransfor, whothor now or later, of one er mora participation
Intorests In the Loan o ona ar mora putchazars, wholher related or unralated o Landar, Lendar may provide, wilhout any fmitalion whalsoever, lo
_ny one or maie purchasers, or polential purchasars, any Information o knowladge Lendar may hava about Borrawar ar aboul any olhar mattar
relating o the Loan, and Bortowar hersby walves any righls to privacy Borrower may have with respact (o such maltars, Borrewor addillonally
weives apy end alf notlces of geie of panticipatiun Intarests, o5 well as all noticas of any rapurchaso of such parliclpation fnterests, Borrower also
agrass (hat the purchasers of any such paticipalion interasts will be cons!dered as tha absolule awnars of such Interosls In he Loan and will have
all the righ!a grantad undar lha parlicipation agroement or agraaments govaraing the eale of such partlelpalian Interasts. Borrewer futther walves
8l righls of offsel or counterclaim that )t may have now or tater againsl Lender or agafnat any purchaser of such a participation Intergsl and
unconditionally agrans that efther Lender er such purchesor may anforce Botrower's obligation undar the Loan Irrospoctive of the fallurs or insalvency
of any holder of any interast In tha Loan, Borrowar further egrans thal the purchaser of any such participation intorests may enforcs Its Inluzasts
frrespacliva of eny personal clalms or defenses thal Borrower may have agalnst Lender,

Governing Lew. This Agresment will he govorned by foderal law applicable te Londor and, to the extant not preemptad by fadoral law, the
laws of the Stale of Celifornia withaut regard to Its conflicls of law provisions, Thls Agreoment has been acceptad by Lander In the State
of Callfornta,

Cholce of Vonue.  |f thare s a lawault, Borrowar agrans upon Landor's raquast to submit to the Jusladlction of the courts of San Diago Counly, Slate
of Californla.

No Walvar by Landsr, Lender shall not ba daemad {o have walved any rights under Ihis Agraement utless such walvar is given [ wrillng znd
signad by Lender, No dolny or omisalon on the pai of Landor In exerclsing any right shaki operata oz s walvar of such ght or any olher dighl. A
walvar iy Lendar of a provislon of this Agreemant shall not prefudice or canstiiule a wslver of Lendor's right otherwise lo damand strict campliance
with thal provision or any ather provislon of thia Agrasmant,  No prior waiver by Lendar, ror any cowrso of dosting baiwaon Lendsr and Borrowar, or
belween Landar and any Grantor, shall constilute a walvar of any of Lendar's rights ar of any of Borrawar's or any Grantor's obligalions og lo ony
{uture (ransactions, Whenaver the consent of Lander s requlred under this Agreement, the granling of such conasnt by Lendar in any Instence shall
net canatlluta conlinuing consent to subsaquent Instancos whera such consent Is raqulted and in all cases such consant may be granled or wiilihald
In the sole discration of Lander.

Nalicos, Any nolice required to bo glven under this Agraement shall ba glven In wiillng, and shall be offactive when aclually delivered, when aclually
recelvad by lelefacatmila {unlass otherwlss requlrad by low), whon deposited with a nationally recognized ovarnlght coutlor, or, If maked, whan
dapositad In the Unlied States mafl, as firs! cless, cartified or roglatarad mafl postage prepald, direcled to the sddreases shown near the boglnniug
of Ihis Agresment. Any party may changa Iis addreas for naticas under this Agraemanl by giving fannal willten nollce ta tho other partlos, spacifying
that the purposa of tha nolice Is to chenge lhe parly's address. For nolice purposas, Borfower agraes to keap Lendar Informed a1 aif Umes of
Bomrawar's currant address. Unlnss otherwisa providad or taquired by faw, If thars i more than ons Barrower, any notlce glven by Londer lo any
Borrawes Is deemad lo be-nolice givan 1o X Boirowars.

Severabllity, Ifa courl of competent jurisdlatien finds any provislon of this Agreemant to ba [Megat, Invalid, or unonforceable as to any circumstance,
that finding shall nat make tha effending provision llagal, invelid, or unenforcaable as lo any alhar clrcumatenco, If feasible, the affanding provision
shall be considared modiflad sa that it bacomes iagal, valld and enfoiceable. If the offending pravision cannl be so modified, Il shalt ba considered
delstad from this Agreemant. Unless otherwise requirad by law, tha Hlsgality, tavalidily, or unenfarcaabliily of any provision of this Agreement shalt
nol affect the fagalily, vatidily or anlorcsability of any olher provision of Ihls Agraement,

Subsldiarles and Alflliates of Borrowar. To ihte extent lhe contoxl of any provistona of this Agresment makes ¥ apprapriate, including wilhout
kmitalion eny rapregentsiion, warranty or covenanl, the word "Horrawer” es usad In lhls Agreamorit shell Inciude all of Borrawer's subsidiarlas and
affilates. Notwithstanding tho foregalng howover, under no circumstances shall this Agrasment ba conslruad to raquire Lender {o maka any Loan
of other financla! accammadalion to any of Borrovar's subsidiaries or afilliates,

Succossors and Asslgns.  All covananls and agresments by or on behalf of Botrower conlained In his Agreement or any Related Documents shall
blnd Barrawer's succassors and salgns and shail Inure (o the benefl of Londer and lis successors end oasigns. Barrower shall nol, however, hava
the fight 1o assign Borrewsor's righls under this Agraamont of any lnlarest thareln, without tha pilar weltlen conssnl of Lander,

Survival of Representations and Warrantlos. Borrowar undersionds and agrees hat In moking the Laaon, Lendoris ralylng on all represenlatlons,
warraniles, and covenanls mada by Borcower In this Agreemant or in any carlficate or other instrumani dalivered by Bomowar lo Lendsr undor this
Agreemonl or the Related Documanls. Barower furihor egrons thal ragerdiass of any nvestigallon made by Lender, cli such reprasanislions,
wartanlles und covenanls will survive the making of the Loan and defivary to Lander of the Relalad Docwmnants, shall be conlinulng In nalure, and
shall remaln In {ult forco and effast untf such tine as Borrowar's Indabtednioss shall ba pald In fulf, or untll this Agreament shail be taaminated I the
manner provided abovo, whichaver Is tho last to occur.

Tima Ig of the Essence, Time Is of the assance In the parformance of this Agreemant.

DEFINITIONS, Ths fellowing capltalized worda and lerma shail have the lolfowing meanings when used In this Agrasment, Unless apecically stated
lo the contrary, ali references lo dallsr emounts shaill mean amours In Lswlul money of the Unlted Stalos of Amotica. Words and terms used In the
singuter ehall fnclude the plural, and the plural shail nciude ihe sihgular, 8s (he context may require. Words end lerms nol stharwlss defined In (Hls
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Agreement shall have lha meanings oliributed Yo such lerms In the Unifarm Commerclal Code.  Accounting wards and terme not otherwise deflned In this
Agreament shall hava |he meanings assigned to them In accordance with generally accepted eccaunling principlas as it atact oo tha dale of this
Agrsement:

Advance, The word "Advance” means a diabursoment of Laan funds made, or to bo made, to Barrowar or on Borrower’s behall on a the revolving
line of cradil described in the Nate under the tanms and condllions of this Agreement,

Agragment, The word "Agreoment” means this Business Loan Agreamanl, as thls Business Loan Agreemant may bs amandad or modified from
lime to time, logathar with all exhibits and schadules atlached lo this Businass Loan Agroement from Une o tima.

Borrower. The word "Borrower means Al License Fund, LLC, a Callfarnla Umited liabElly company, and Inciudes afl co-signara and co-makera
slgning tha Nota and all thelr succassars and assigns,

Collataral, The weord "Collateral" means all property and asseis granted as collatorct security for a Loan, whether real or parsanal proparly, whalher
granied diractly or Indlraclly, whathar granted now or In tha future, and whalher granied In tho form of a security Inlarest, morigage, collataral
margany, desd of lrust, akelgnment, plodgs, crop pladga, chatlol mortgage, collateral chatlel morgoge, chatlel trust, factar's Len, squipmant trust,
condillona! sale, lrust rocelpt, llen, chacge, fan or {ils relention controct, lease or consignment Intendad as 8 aacurily dovice, oF any ofther sacurlly or
llen Interest vikatsoaver, whelher created by law, contract, or othamise,

Event of Defaull. The warda *Evant of Dafaull’ mean any of lha avents of dsfault st forth in this Agreemant in the defaull sectlon of his Agresmenl
GAAP. The weord "GAAP" means genarally acceplad accounting principles.

Granter, The word "Granlor masns ench and ell of ha peraona or enlilles geaniing a Securly Interest In any Callateral for the Loan, Including
without limltallen il Burrewars granting euch a Security Inferast.

Guarantor, The werd “Guarantor” means any guaranlar, surely, o7 ascemmadation pady of any o all of the Loan,
Guaramly. Ths word "Guaranty” means tha guaranty {rom Guaraniar to Lender, including withoul [imitatlon a guaranly of all or pari of the Note,

Indabtodnoss, Theword “Indeblednass” means the Indebtadness evidanced by the Note or Ralated Documents, Including all principatand Intorast
logether wilh all other Indebtodnass and coats and axponses (ar which Barrowsr Is responsible undar this Agreameni or undor any of the Relatod
Oocumenla. ‘

Lender. Tha word "Lander” means SAN DIEQO PRIVATE BANK, iis successora and essigns,

Licanse Applicant, The tarm "Licenss Applicant™ means those paraons or enlliles (each a “License Appicanl’) seaking authorization from fhe
Callfornla Department of Alcahellc Bevarasge Control (the “ABC™) 1o acquire by transier a licanse Issued by tha ABC

Loan, The word "Loan" moeans eny and all loans and financial accommodationa from Lenider to Borrower whether now or haraafter exfsting, and
howaver avidenced, Including without limitatlon thoss loans gnd financiol accommudations describet] horoln or dascribed an any exhibll or scheduls
attached to this Agraemant from time o time,

Note, The word "Nole" moans the Noto dated Saptembar 8, 2015 and executed by ANI License Fund, LLC, a Califomla limlted fabllily company, ia
the erginal princlpal smount of $5,000,000.00, together with ali ronewals of, sxtenslans of, modifications of, refinancings af, consalidations of, and
substitutions for he note or cradit agreamant,

Parmiltod Liens. The words "Pormiied Liens" mean (1) llans and secuilty Inlerosts secuting Indalkledness owad by Bomowor to Loader; (2)
llens {or laxes, assassmenls, or similar chorges elther not ye! dus or baing conlested in goad fallh; {3) llons of materialmen, mechanics,
warahouseman, or carrlots, or othor {ike Kens arlsing In lke ordinery course of buslness and sacuidng obligations which ara not yot dolinguenl; (4)
purchass money llans or purchnse money securly Interests upon-or i ony propery acqulred or held by Borrower in the ordinary coursa of businass
{o sacura [ndeblacdness outatanding on the dalo of Ihls Agreemanl or pemmilted to bo Incurred undor the paragraph of this Agresment Wied
"fndebladness and Llang®; (5) llene end sacurily intaresls which, aa of tho dale of this Agreamont, hava been disclosad o snd spproved by Lha
Lendor inwillng:and (G} thasellona and sacurty Inlarests which in the aggregnle conslitule an (mmaterial and Insignificant maonatary amount with
raspact to tha nel value of Borrawer's assals.

Rulzted Documents. The words "Relatad Documents” maan all promissory notes, cradit sgreaments, loan agresmants, environmental ogresments,
guarantlas, sacuiily agreemonls, morigages, deads of frust, securlly desds, collateral mongeges, and all cthor lnstrumants, agreemonts and
documents, whother now or horaafter exisling. exacuted in conneclion with lhe Loan.

Sacurlly Agrsament, The words “Securily Agraamant” meen and Include withau} limitatlon any agrasmanls, promisas, covananis, arangements,
rnderslnndlngn or athar agreemonts, whethsr ¢raaled by faw, conlract, ar otharwise, avidencing, governing, represeniing, or crealing 8 Socurty
niarast.

Secufily Interest, Tho words "Sacuslly Inlarasl” mean, without mltatlon, any and a1l lypes of coltateral securily, present and fuluce, whether In the
form of a llan, charge, encumbrance, morlgage, dead of trust, secutlly dead, ass'gnment, pledge. crop pladge, cholisl mangage, colleloral chattel
morigage, chattel rusl, factor’s llen, aquipment trust, condlllanal aals, trust racalpl, tan or lils retentlon conlract, lmass or consignmenl Inlended as
& securily devica, or any olher sacutily or Yon Interast whatsoaver whathar croated by law, conlract, ar otherwlse.

5DPB-147.BLA.689354

Exhibit F, Page 201



Case 3:19-cv-01628-LAB-AHG Document 807-9 Filed 05/31/22 PagelD.15467 Page 111 of
174

Page 7

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO
ITS TERMS, THIS BUSINESS LOAN AGREEMENT IS DATED SEPTEMEBER 9, 2015,

BORROWER:
-~ 7
ANI LICENSE PUND, LLC, A CGALIFORNIA LIMITED LIABILITY COMPANY rd -
- ¢ q
By: / - By: r! il P
Glna Chanfplon-Cain, Managur of ANI Licensa Fund, Kim H. Potaraon, Manager of AN Cicengo Fund, ELC,
LLG, a'Callfornlu lim!ted Habllity company a Callfordla Uimited labllity company
LENDER:
SAN DIEGO PRIVATE BAN

\

By:
Authorlzad Slgnor \ Ly

SDPB.147.5083564
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Exhibit A
LOAN REQUEST

To: San Diego Private Bank
9404 Genesee Avenue, Suite 100
La Joila, California 92037

Attn: Betsy Chadwick

ANI License Fund, LLC {"Borrower"), hereby requests from San Diego Private Bank (*SDPB") an Advance in
the amount of § on , 20 _____ (the "Loan Date") pursuant to the
Business Loan Agresment between Borrower and Lender (the "Agreement”). Capitalized words and other
terms used but not otherwise defined herein are used with the same meanings as defined in the Agreement.

Please wire funds to;

Bank: Union Bank, Monterey Park, CA
Escrow Agent: Chicago Title Company

ABA Numbey: 122000496

Account Numbet:

Reference: Escrow/Title Order No. 32743-DD
Escrow Office Name: Della Ducharine Unit

Borrower represents that the conditions precedent to the Advance set forth in the Agreement are satisfied and
shall be satisfied vpon the making of such Advance, including but not limited to (i) that no event that has had
ot could reasonably be expected to have a material adverse effect has occurred and is continuing; (ii) that the
representations and warranties set forth in the Agreement are and shall be true and correct in all materiai
respects on and as of the Loan Date with the same effect as though made on and as of such date, except to the
extent such representations and warranties expressly relate to an carlier date; (iii) that Borrower is in
compliance with all the terms and provisions set forth in each Loan Document on its part to be observed or
performed; and (iv) that as of the Loan Date, no fact or condition exists that would {or would, with the passage
of time, the giving of notice, or both) constitute an Event of Defauit under the Loan Documents. Borrower
understands and acknowledges that SDPB has the right to review the [inancial information supporting this
representation and Lender may decline to fund the requested Advance if following such review SDPB
reasonably concludes such representation is not accurate in any material respect.

Borrower hereby represents that Borrowet's entity status and locations have not changed since the date of the
Agreement.

Borrower agrees to notify SDPB promptly before the funding of the Advance if any of the matters which
have been represented above were not true and correct on the Loan Date, and if Lender has received no such

notice before the Loan Date, then the statements set forth above shall be deemed to have been made and shall
be deemed to be true and correct as of the Loan Date.

Executedasof. .20

ANI License Fund, LLC,

By

Kim H. Peterson ar Gina Champion Cain

SDPB.147.589355,1
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Exhibit B

Escrow No. -00-DD N

Chicago Title Company
701 B Street. Suite 760
San Diego, CA 92101

ESCROW AGREEMENT
(Holding Funds)

This Escrow Agreement ("Agreement") is made and entered into as of ,
20___by and between ANI Development, LLC, a California timited liability company
("Lender") and Chicago Title Company, a California corporation ("Escrow Holder").

RECITALS

Lender desires to deposit certain funds and direct others to deposit certain funds (the "Deposit")
into this Escrow and to provide Escrow Holder with written instrictions setting forth the
conditions under which Escrow Holder will invest and hold the funds and uitimately disburse

them,

Lender and Escrow Holder understand that this is a limited escrow only and is being opened for
the benefit of ("Applicant"), who is applying for approval of a transfer to
Applicant of a license issued by the California Department of Alcoholic Beverage Control
("ABC") under Business and Professions Code Sections 24070-24082. The license that is the
subject of Applicant's application to ABC is License No. ("the License").

NOW, THEREFORE, the parties agres as follows:

AGREEMENTS

Deposit, Within five business days following the date this Agreement is signed by Lender and
Escrow Holder, Lender will cause to be deposited a total sum of ("the Deposit") with
Escrow Holder for the refundable deposit for Applicant's application to ABC for approval of
transfer to Applicant of the License. The source of funds for the Deposit shall be from an account
at San Diego Private Bank in the name of ANI License Fund, L1.C. Escrow Holder will do the

following:

Invest Funds. Place the Deposit into an interest bearing account with all interest accruing to the
account of Lender, Concurrently herewith Lender will provide Escrow Holder with the required
IRS Form W-9 and Investment Instructions required to establish such account.

226 Form, Escrow Holder shall send to ABC a completed Form 226 upon Escrow Holder's
receipt of the Deposit.

Ownership of Deposit. Tt is acknowledged and understood that only ANI License Fund LLC has an
ownership interest in the Degosit and that Lender has no ownership interest in the Deposit and has no

SDPB.147.569531.1
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right to direct the disposition of the Deposit except as set forth in and as provided in the Release of
Deposit paragraph as follows.

Relense of Deposit. At any time, Lender may provide written instructions to Esctow Holder to
release afl or a portion of the Deposit and the interest thereon. During the term of this Escrow, upon
the written instructions from the Lender, Escrow Holder will disburse the Deposit and, as instructed

by the Lender, only to the following account:

San Diego Private Bank
ABA#122244029

FCC: ANI License Fund, LL.C
A/CH:

Upon receipt of such instructions, Escrow Holder's only duty is to comply with said instructions
and to disburse the Deposit as requested by Lender and in accordance with this Escrow

Agreement.

Escrow Holder's Requirement to Terminate Escrow. Escrow Holder shall terminate this Escrow upon

the instructions of Lender or 240 days after this Escrow has been opened, unless requestzd to do
otherwise by the Lender. At the time that this Escrow is terminated, the Deposit and, as instructed by
the Lender, any interest thereon shall be disbursed to the ANI License Fund, LLC account referenced
above, and all remaining funds shall be disbursed to Lender unless atherwise directed, less Escrow
Holdet's unpaid fees.

Escrow Holder's Fee. Lender shall pay to Escrow Holder a fee in the amount of $1,000.00 for
Escrow Holder's services provided in connection with this Escrow, which fee shall be paid $500.00
upon Escrow Holder's receipt of the Deposit and $500.00 upon Escrow Holder's release of the
Deposit.

Escrow Holder's General Provisions. By signature hereon, Lender approves Escrow Holder's
General Provisions, a copy of which is attached to this Agreement as Exhibit "A" and are

incorporated by reference as if fully set forth in this section.

Escrow Holder's Wiring Instructions, By sighature hereon, Lender approves Escrow Holder's
Wiring Instructions directive, a copy of which is attached to the Agreement as Exhibit "B" and

are incorporated by reference as if fully set forth in this section.

Third Party Beneficiary. The Lender and the Escrow Holder agree that San Diego Private Bank
shall be, and is hereby, named an express third party beneficiary of this Agreement, with full rights
as such. The language of this Agreement relating to "Release of Deposit" and "Eserow Holder's
Requirement to Terminate Escrow" cannot be amended without the advance written consent of the

San Diego Private Bank.

SDPB.147.6689531.1
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IN WITNESS WHEREOQF, this Agreement has been executed by the parties effective as of
the date indicated above,

LENDER

‘By:
Date:

ESCROW HOLDER

Date:

SDPB.147.589531.1
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Exhibit <A
GENERAL PROVISIONS

L, DEPOSIT OF FUNDS
‘Mt fary dealing wilft (s disbursement of finds requites thet all fanda b¢ availablo for wilhdinwnt as o wiatioe of right by Lite tittc

cnllliy's esorow rdfar sith esorow aocotit prior fo disbursertont of any finds, Only cash oe wite-transferred Rrats con bo glven immesiate
avallubility upon deposit. Cusliter’s cheeks, tofter’s clicoks end Centlied cliceks may be avaflable ane busiicss dng ofter deyostt. ANl other
finds sucl ns peesonal, corporde or parinesship cheeks and drfls e subjeet to mandetory liolding perieds whieh nihy cause meferfal dolays
it dsbarsement of finds i ihis esorow. Inordar to avofd defuys, all Mndingsshioutd be whe transfemed, Oulgobng wirs trnsfes witt net be
aultorfzed until cenfimeation of the vasprative Ticoming whe tanskr oroPavallebbity of dopiosied clicchs.

DeposiL of fUads Into gencrol eserow fsust account ualoss fstrueled olhecwice, You may fstneet Bscrow Holder to deposti your
Munds Into an Inferest bearing nceavnt by sfgnlng and retuming Uie *Nolice of Opporunltyrio Open fitterest Bearlug Account?, siifchhas been
provlded to you, IFyaidonot so fnsteuct us, thon &1t Rinds recelved B (0 escrowsliall Be Ceposited with otligréscraw funds Tn eng or mate
gentrad esecow Irust aecouints, whieh Tnoluds both non-intoeast bearine demond secouats and oilie depository eecaunts of Escrow Holder, In
any state or nifonial bk or savlngs and loan assaolaton fusured by s Fedeeal Deposit Insurance Corpomilon (e "depositosy Insiitalions”)
ond niny be iGnstemed (o any atftor such esorow Lrust aeveunts of Gsorow Halder or one of {is atfillates, efilier within or outside Hie Slalo of
Cufifirnia, A goneral eeccow (rust accoual fs restefoted and protoaled nponst clalius by 1hTrd partios and ereditors of Bcrow Halder urd lts

aftilintes.

Reeci of benefite by Escrow Holder snd ofilifates. Tle fms to (s esarow nokrowlodge Hint 1he malienance ol such genzrol
esecosy teusl aecomnls with some dopository Insifutfons maye result In Esesow Holderor ifs aMiliates bolitg provided wilth an amay of bant:
strelves, Reconmtodaifons ar alkcr beneflts by the dogosftery hsilutlon, Some or elf of rese bonefits muy be constdored [ntepest dus you
uiider Cafffornta Insurnce Code Scotfon 12413.5, Bsorow Holdoror s alliltalos olso may efeok in entor futo.olltec Bustiess fransaellons Wil
ershtaln loans for Investment or otlier parposes om ihs deposkiony Tstitullon. Alfsticlesorvices, accommodations, and alfier benefits shali
acerue lo Bsceow Holder orfis aftiintes and Eserow Holder shatf liavo no obligation to eceount fo tlic partfes to ihis eserot for thie valne of
suclh secyives, osconmiodntlons, Intecest or atfror benofits

Sotd Binds wiil ot epm Btervst witess e nstaeifons othensfo speatently state Wit fndsstiel e depositedinan Mictestleadng
wecount,  Afl disbursentonts slinfl be mads By oheok of (FROFCMIR), Tho princlpals ta (s esexoty are fiereby notified diat the finds
degosited fopein are fnsoeed anly to 1ho Henlt provided by Ihe Federa! Daposit Insarnes Corporation. Any [nsteaction for Sanks wire wil
providereasqnuble thue oc nioifee for Bsorow Holder's compilance wilfisuch fnstrietfon, Bscrow Halder's sole duty and responsibility shall be
to place sufd wins transfer Enstructions with fis wlig banke vpon cenftrmatlon of (1) setlsfctfon of condlifons preesdeit o 2) docurnent
wecordntlan nt close ofeserow, Bscroty Holder will NOT te fietd responstble for fost Interest due do wite delnys cavsed by any bunk orthic
Fedecal Resereo System, snd recommandsibatull prrtles mako thenwelves awere o banking regufations with tegned (o pltcement oluwlees,

In e etenl thepe [s isulTolent tims to plaze a whe upon any such sonfimetion or Ui wires have closed for the day, the pariles
ogede to provIde wiilien Instructfons for ant alteinstive methad of disbursement.  WITHOUT AW ALTERNATIVE DISBURSEMENT
INSTRUCTION, PUNDS WILL BE HELD IN TRUST I A NON-INTEREST BEARING ACCOUNT UNTIL THE MBXT

GIPORTLANITY FOR WIREPLACEMENT'.

2, PROIATIONS AND ADJUSTMENTS
Afl promgtfons eidfor edfustruents calied for in Ibls eseraw st to be mude o1 the basts of v thivty {20) doy moath unloss afisrise

instieted he wiltiug, Yox s to vse heemnilon conlahied on Tast avalldbla fm statanent, venfal sintament as provided by the Selfer,
benelTolanys statsmentend fire nsurance poliey defiveced Inlo esopow fbr the pracatons provided forliereln,
¥ SUPPLEMENTALTAXES

foves due (o the clisnge of ownersiiip taking phee

‘Tha within deserlbed property mny e subjeet lo supplenental ceal proporty
through 1his escpir. Any supplesiontal real projrerty lses gnsTag s o resvilt of the Bansfer of the gropery fo Buger shafl b Uie sote

responstbillly of Buyerand any supplententalxeal proparty Laxes ersfig pelorto the closing duto shalk be the vl responsibility of the Sellsr,
TAX BILLS {88UED AFTER CLOSE OF ESCROW SHALL BE HANDLED DIRECTLY BETWEEN BUYER AND SELLER,
4. UTILATIESfPOSSESSION y

“Tronsfer af ulllittes and possession of Ihe prowfses are to ba sellcdby the partfes diruelly andanistde escrow,

&, PREPARATION AND RECORDATION OF INSTRUMENTS
Eserow Holdecls authorfzed to prapare, obtala, recosd and delivar e nezessnry insteuments o carcy out e (soms and conditionx of

Uifs escrowaiid 1o order ifie polloy of"tile Insurmnce to be fssiued at close of eseoo as cafled for In theso bistaurtfons, Close of sserow sTull
mean Uie date Imirunienis poo ncocded,
G, AUTHORIZATION TO FURNISH COPIES

Youaw aulliorleed to Rirmlsh coples of tiese instuetious, supplements, amendinents, netieos of eanetllation wid efoslog statements,
to Uhe Reaf lstia Braker(s) and Lendeets) named i this eserow.

) 7. RIGHT OF CANCELLATION .
Any pifucipa! instnucting you to soneel Uils eserow shinl filo nodee of caiiellatton I yourofites U wilting. Youe <haf), withln hyo

%ﬁ)ﬁ\ﬂg}%ﬁ&g trys thorenRer, delives; one copy af'such rotko to ceel of tic ollicr prinolpafs of dis addrsses stated In (s excrow. UWLESS

OBJECTION TQ CANCELLATION IS FILED IN YOUR OFFICABY A PRINCIPAL WETHIN TEN (10) DAYS AFTER DATE OF SUCH
MAILING, YOU ARE AUTHORIZED TO COMPLY WITH SUCH NOTICE AND DEMAND PAYMENT OF YOUR CANCELLATION
CHARQES, Ifwiiten ohjeotion Ts filed, yau ace authorfzed to holl all money aad Tustruiments In this cseow and takic an Qinthier &etion anit
allivryise dirceted, elieeby (e peluolpals’ mutual vesTtten istsuelians, or by fined onfer ofe. courtoFcarmpetont Jardsdiclion,

» B PERSONAL PROPEATY

o sxmfotlonor fsurance as to s anowil arpayiient of pecsonat property inves fs requfreduntess speelfically requested,

By slgalng Uiese Gondeal ProvIslos, i parties to Ui essrow Liereby ueknowledga tirt they ore Indemnlfylog Bio Eseroty Holder
ngaliist anye and ol matiers seloling fo any "Bulk Sales® requiventents, od Instriict Esorow Agentio proceedwith Ui closingoTeserow withowl
anyconshiermton of matter oFany rafure whalsasver reparding "Bulk Salos* belng bandled Mrough esgrowy,

% RIGUT OGF RESIGNATION
's ifiien notlee defivered to the pritielpals hecelt, IFsuch elght Is exerelsed,

Esecow Holder g des slgit to rosipn upons teh (50) dn*(
oli funds randl docements shall be returned to o padty who depoatted them and Beerow Holder shiall have no iy lieseundsr.

10, AUTEHLORIZATION TO EXECUTE ASSIGNMENT OF HAZARD INSURANCE POLICIES

Elther Buyer, Seiler enor Lendir oy fond yau te insursca ogents nanie ond nsursnce policy laformation, and you wre fo
meute, oft behall of e pelnolpals linseto, fort asstgnntents ol futemst in any hsuruice polteg (otler Won tile Inswrance) callcd for,fi this
esciow, fonwvard ossignment and potieyt (o the lnsurance ngant, eequesting that tiie Msuer coisent ta sueh tans (et antfor alincl 3 loss payoble
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elouse anttfor sush oiliee eudarsements as mny be required, aied forvard sach palloy(s) to e pefnefpntz entitled thewto, It iy not youe
tesponsibllivy (o verify Ile Mfonnutian handed you of ie asstgnability of said nstrance, Yonr sole duty Is (o forward seid requestio
Tnslirnuree o9t 0f ol0se o osorow,

Further, Giere shinl be no wesponsibliity upon tie puet of Ksorow Hofdes (o repew hazard surnes pelley{s) upen o:FImuﬁn or
elhenwfse loeop [t tn Rrea olther dudng ar subsequent to the elose of escoory. Concellation of nny exisilup fazaed Tsurence polklesis to be

liendfest divecily by tie prinoipats, and ouistde of serow.

i1, ACTION IN INTERFLEADER
The priicipals herely sxprssy sgeee Uint yott, s Bsorow Holder, bave ihe absofutt right et gour cleation to Ale & antlon in

Iterplonder requiring o princlpals {o auswerand Migats Mlckesoveral ofafins and sights ansonys emzelses sud you are sitfiorized to deposit
With the cleet: ofYie coust alf docuntonts mid Ainds feld i Mids csorow. In e event sush action Is fled, tic rﬂucmnrsjurulb' ol sovernlly
oareo to pry yaur eancelfntion cliorges and cosls, avpanses and reosonablo attomney’s foes which youure regulred to expend of ftelr in suoh
Interpleader acton, e anjount thersof to bo Msed and Judgntent tevefoe to.be rendered by the caust. Upon the Aling of suclt actfan, you
slipt! Uereppon bo Rlly eelensed ond diseftarged feom aif obligations Imposed by the tetms ofthls eserowar otherwlse,
12, TERBMINATION OF AGENCY ORLICATION

1€ there Is ato actlon tnken o 1B escrow whihiiy she (6) niontlis aftee tie “Hinw Hindl date” as sek forth Tn tho eseow Instreatfons or
weriten extension thereol, your agenoy abligation shall tenntnate at yone option and ol desumerls, monies orotlicr itoms huld by you shall be
revenedf fo the penles deposhifng sate, ft Uie event of concelfatlon of Ibs sseow, wiigther it be el the request of any of tha prinlpals ar

ollieiwise, tho fes and chorges thio {PROFCNTR}, Inoluding expendltures incorred ¢aifor alfiorized shult b home equally by lbe partles

lisrete (unless atlionwise agreed to speaffically),
. 13, CONFLICTING INSTRUCTIONS
Upant recelht of any confiictlg insinictions, Yo nrc {o take no aetfon In conneellos with s eserow Ukl mon-sonfifeilng
Instructfons are recolved o oll o the peimipuls to thix esorov (sublenttasectlans 7,9, 12 and €2 chove),

I, REMMBURSEMENT ATTORNEY FEESESCROVW HOLDER
In tho eventIint asult isbraugit by nny pustyor pari{es ta teso ascraw fnsireetions to which the Bseeose Holder s fhaned o  paiy?

shich resalts Tn njudgment in Bvor o the Bscrow Holderand ngafist & prineipal or prinelpa’s liorefn, tio principals o pilnclpats’ spent sgres
{a pay snid Escrow Eloldor al) cosés, exponses and reasonehle eliomay’s fes vehizh it any espand or it ity sofd sult, the-anidunt theeeaf to be
fixed and Judgment therefbrs lo be sendered by the epurt fnsald sult.

16, DELIVERYMECEPT
DPalvery o princlpafs as used I these Incinketlons unless stlierwlse stated fierinds 1o ba by cogular mail, and reealpl fs detemniieed

(0 b 72 lteurs efter siefu iniling. ANl dovunients, balunces and sizfeinents dus to Ui smudisigaed are fo bo nialled to tic eddress stiown
ltereir,  AlL matices, <hange of Instructions, commtnlentfons and documents are {o Bo dolivered fn welting to the office of Chbgo ‘Tiile

Compoay ps sed foh frereln,
16, STAITYFEDERAL CONE NOTIFICATIONS
Aceordhip to Gederal Lavy, the Soller, when applicable, wiil bo requlred to coniplete & sntes astivity report that will be itked (o
peierniy o 1099 stnlementto e fnteraat Revenue Sepviee,

Pursunnt fo Sinte Low, prior (o s cloxe of cserow, Buger welll provids Bxerow Holder with o Preliniinary Chunge of Owncislilp
Repott, In (et oyvont sald roport I3 not knded to Esecory Holder for subnifssion o the Cauity Tn whiclt subjeet progesty fs Facated, vpont
cecording of the Grent Deed, Buyers acknowledge that (e nppifoable tke sl be assessed by sald County nnd Exeron Holder shall debit e
aceount of Buyer Jor same ab¢lose o eserow.

fuyer and Safieclierein represeitt and warrent thol (ficy will seck sad obiofi Indepentient fogal advice wndf cowmsel refative to thelr
alillanticas underthe "Corclgn vestors T Reat Peoperty Act®, nnd any other applfceble federal andfar state faws roparding sanie, and will
tnke all stepsnecessory in orderto canply with such requlrcnients aad lisreby hold yeu hnemifess velative to (kslcompliance lhm.wim.

17. ENCUMBRANCES . .
Excrow HolderIs to set upon pisy sinictierls famlshed by & Nepholderor his sgeat withotd (febliity or responsibility for ho sceursoy

of' sqch sinfepients, Any adlisiments natessary beeauss of a dlsocopangy belveen the informalion fsticd Eseroy Holder and any nntout
{nter determiiedio be comest shall be sellfed Botweon the puties diraet md oufshs oFescrons ‘

Yout nee auffiorized, withoue e need for further approval, To debit my acconnt for py fees ond charges int I knve sgeecd o payIn
couneetlon withuilils esorow, end for sy antopnts o 1ent abligated (o pay to the holdse of eal Hien o encuinbrunee o establish dis fila as
fusured by Hio poficyof Tl insurmneo ealled for f Mese fustouetlons, (Cfr auy senson my eeeopnil fs not debiled e stal amotsnts ot lhe e
of closing, 1 sgeee to pay (hem Ininicdintoly upon demend, or to relmbiese wy otliorporses e ently who huspald them,
1B, ENVIRONNENTAL ISSUES

* Clifengto Titfe Conipary Tias nisds no Investigallon concernfg sold propecly &s (o emfronmentalfonTo wasle Issuos, Any due
diligence required or needed to detemifino environniealzf Tpact o5 to funns of toxificailon, IF applicably, wilt bo done diceetly and by
pritiofpuls vitlside ofesctow, Clleago Title Compnsy Is releated o any regonstoltiy andor Iinﬂflﬂy incovneetion terewlih,

19, USURY
Escrow Holder [5 not (o be couvemed Wil any quesifons of wsury in ony foan er eueunibrance fnvolved in the procussing of tlis

exerovy miid fs hereby reloased of oy responsibllity orliability tharetore.
20, DISCLOSURE

Bserow Holders krowledge of malters nfileting (he peopeny, provided sieh ficls do net provent cawplionce will these justnictions,
Yoesnoterente nny IbILty o duly Inaddithon (o Uiese fnstrucifons,

21, FACSIMILE SIGNATURE .
Escrow Holdar Is fierebyr authosfzed sud Tnstected (f, fie e event eny pary ulllzes “iestmilc” teansinbited sigied docunients or

Istruetons Lo Bscroty Holder, yoir ans {o toly on the s oy alf escroty Tnstructfon purtoses amd tio closing aFesenow as IE ey boge odighis!
signatuees, Eaclt paety shall nike everyeffoe to provide ta the otfive pasty and to Eserow Holder, wTtita 22 fiowes afler rusmission, dupHeate
oclpinol dosumonis or tnstsuctlons bersug the oclginal stenafures, Bach padty finther sehowizdees ead sgrios Uint documents with nos-
orfginn! signateres ity not bo accepled e necording by the County Recorder, theralon no clostng or recardlng muay ioke plase without the
submission oTthe acighol daruments,
22, CLARIFICAYION OP DUTIES

: Chicogo T lila Compony serves ONLY ns on Eserow Rolder Tu conneetion seith fiese fistrtctions end ¢annot give tagal edvice to any
panly lierolo,
Bserow Holder isnotta be field recatnnble oc lable for (e suffklonsy arcorccttniss ns fo fomy, meaner ofexesullon, or voltdily of
any lustrunzent depostied {n thiz eserow, nor ns to ffic Wentlty, autliorily or dglts of sny person exestllng tio sare. Eseionw Holder's dulits
fiereuntdeeshull be findted to the propec finading of sielh nrony smt the proger safekeeping efsited fsinaments, or ollier doounients recelyed
Uy Ksecow Hotder, and fortfie disposition olsae In nceardanes with the willten fstuctlons soeepted by Bsseow Holdern

The openay end dutles of Esecow Holder commence only upoitrerefpl of coples eldiese Escrow Instruetions execitled by all parties,

2, FUNDS{TELD 1N ESCROW
When the conrproy fins fiids remaln in escrow over gu@lys after close ofestrow o¢ estintated lose oFeserow, e Company shatl Inipose g
mentily (ofling Ke of S2500 that I3 (o ke clorgedd npalist ko Tunds feeld by ie Compeae> = ° "
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THIS AGREBMENT IN ALL PARTS APPLIES TO, INURES TO THE BENEFIT OF, AND
BINDS ALL PARTIES HERETO, THEIR HEIRS, LBGATRES, DEVISERS,
ADMINISTRATORS, EXECUTORS, SUCCESSORS AND ASSIGNS, AND WHENEVER
THE CONTEXT SO REQUIRES THE MASCULINE GENDBR INCLUDHES THE
FEMININE AND NBUTER, AND THE SINGULAR NUMBER INCLUDES THE PLURAL.
THESE INSTRUCTIONS AND ANY OTHER AMENDMENTS MAY BE BXECUTED IN
ANY NUMBER OF COUNTERPARTS, BACH OF WHICH SHALL BE CONSIDERED A8
AN ORIGINAL AND BB EFFECTIVE AS SUCH,

MY SIGNATURB HERETC CONSTITUTES INSTRUCTION TO BSCROW HOLDER OF
ALL TERMS AND CONDITIONS CONTAINED IN THIS AND ALL PRECEDING PAGES
AND TFURTHER SIGNIFIES THAT T HAVE READ AND {R\IDERSTA'I\lD THESE

GENERAL PROVISIONS.

Chieago Title Company conduels eserow business under a Certifieate of Authority -No.
350 jssued by the Californis Depariment of Insuranee.
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EXHIBIT “B”

Wiring Instructions

All Funds related to the Section on Reiease of the tnitial Deposit held In Escrow will be wired on
behalf of Lender directly to the following:

Name of Bank: San Dlego Private Bank

Address of Bank: 9404 Genessee Avenue, Suite 100
City and State: La Jolta, CA 92037

ABA Number; 122244029

FCC: AN License Fund, LLC

Bank Account Number;
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ATTACHMENT 2
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CHANGE IN TERMS AGREEMENT

241 g s

above are tor Londar's uso only and do not limit the appllcabliity of this document to any pertle
Any Itam above contalning " * * ** hag besn omltted dua to taxt langth limitations,

Borrower:  ANI License Fund, LLC, & Callfarnla timited lablilty Lender: SAN DIEGC PRIVATE BANK

company . San Dlego Offlos
3616 Honoock Straet, Sulte 200 660 Weat C Strest, Sulte 110
San Dlego, CA 92110 San Dlege, CA 92101
Princlpal Amount: $7,500,000,00 {nitial Rate: 6.600% Date of Agreement: June 20, 2016

DESCRIPTION OF EXISTING INDEBTEDNESS, Promlasory Note dated September 9, 2016 In the orlginal piinclpal smount ot §5,000,000.000
between Borrower and Lender, with the ourrent prinolpsl belence of $4,660,000,00,

DESCRIPTION OF COLLATERAL, Commorolal Sacurlty Agresment dated September 9, 2016 parfeoted by UCC Finencing Statoment flled
Soptomber 10, 2016 as fllng #15-7484284001 {AN! License Fund, LLC} and Commorclal Security Agroement dated September 9, 2015
perfacted by UCC Flnancing Stotament flied Soptomber 10, 2016 &s flling #16-7484 284486 {AN§ Development, LLC), .

DESCRIPTION OF CHANGE IN TERMS. .

1. Effectlve Juna 20, 2016, the Promlssory Moto Js modifled os follows:
Tha Princlpal Amount of the Nots Is haraby Incraased fram $6,000,000,00 to $7,600,000.00,
All other torma end condltions shall remaln the same,

2. Effactlve June 20, 2018, the Buslness Loen Agroemants [s modifled as follows:

The asctlon LOAN ADVANCES shall inoluds the following sentence: Borrower acknowledges ond agraes thet upon recsipt of funds from
Chloago Title Company (“Eacraw Holder") for repayment of sach Advence that Lender may deblt the Borrower'a DDA account ;and
credit Loan #62246 for the princlpal smount of the each Advence balng repald by Esorow Holder witheut additional approval from Barrawar,

All othar terma and conditlons ehall ramaln the sama.

PAYMENT, Borrower will pay this loan In one paymont of all cutstanding princlpal plua all secrued unpald Interest on March 10, 2017, In
addition, Borrowar will pay ragufar monthly paymants of all ecarued unpeld Interest due as of aach payment date, beginning July 10, 2018, with
all subsoquant Interest paymonts to bs due on the same day of eech manth aftar that,

VARIABLE INTEREST RATE, The Intersat rate on thls loan Is subjoct to change from time to time based on changes In an Independont Index
which 1s the U, $, Prime Rate rs publishad In the Mopey Ratos saction of the Wall Streat Journal {the "Index"}, The Index ls not nacessarlly tha
lawest rate chergad by Lender on Its loans, [f the Index basomes unevalloble durlng the tarm cof thls loan, Lender may deslgnste a substitute
Index after notylng Berrower, Lander wlll tell Borrower the ourrent Indax rata upon Borrower'a request, The Interaset rate changs w(ll not acour
more ofton than each day, Borrower underatonds that Lendar may make loans baaad on other rates as well, Tha Index cwrrently fs 3.500% par
annum. Intarest on the unpald princlpal belapce of this loan will be caleulated as dosoribed In the "INTEREST CALCULATION METHOD"
peragroph using s rste of 3.000 percentoge pointa over the Index, resulting In an Inltlal rate of 8.600%, NOTICE: Under no alrcumstances wiil
the Intereat rate on thig losn ba moroe than the maximum rate allowed by spplicable low, )

INTEREST CALCULATION METHOD, Interost on this oan Is computed on n 365/366 simple Interest basls; that [s, by applying the ratlo of tho
intarast rate over the number of days In & year {366 for all yenrs, Inoluding loap years), multiplled by tha cutstanding prinalpal batenos, muitipllod
by the aotun) numbor of days the princlipal balance la outstonding, All intorost paysbie under this loan Is computed using this mathod.

CONTINUING VALIDITY. Except as expressly chengad by this Agreement, the tarms of the orlgnel obligation ar obilgetions, Including all
agreements ovidenced or sacuring the obligatlon(s), remeln unchanged and In full forco and offest. Consont by Lendor to this Agrocmant does
not walve Lendar's right ta atrict parformance of tho obligation{s) as changed, nor obfigato Londer to mako any futuro chango In tarme., Nothing
In this Agresment will constltute e astlafaction of the obligotionial, It Is tha Intentlon of Lender to retaln oz lablo partles nll makers and
endorsors of tha original obligationts), Including eccommodation parties, unless a party [s oxprossly refersed by Lendor In writing. Any makor or
endoraer, Inoluding accommodation makers, will not be roleesad by virtua of thls Agreement. [f any parson who signed the orlginel obligation
doos not slgn this Agresment below, then all persons algning befow aoknowledge that this Agreoment ls glven conditionally, based on the
repreaentation to Landar that the non-signing perty consonts to the changes end provialons of thls Agraement or othorwlse will net be roleasad
by It. This walver applles not only to ony Inltlal extension, medification or releess, but also to all such subsequent aotlana,

GUARANTOR EXHIBIT, An exhiblt, titled "G@UARANTOR EXHIBIT," |s etteched to thla Agreement and by this refarance s mede & part of this
Agreement just as If all the provislons, terms and eonditions of tha Exhlblt had been fully set forth in this Agraement,

PRIOR TO SIGNING TH!S AGREEMENT, BORRDWER READ AND UNDERSTQOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREEMENT. .

BORROWER:

ANI LICENSE FUND, LLC, A CALIFORN/A LIMITED LIABILITY COMPANY Y,

By: By: D) i :
Gina Champlan-Cain, Managor of ANI Lloanso Fund, KIm/H. Potorsen, Managoer of ANI Lisensa Fund,
LLC, a Callfornla limlited |lablilty company LLC, o Cellfornle limited Hability company
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CHANGE IN TERMS AGREEMENT

Borrower,  AN( Lloonse Fund, LLC, u Callfarnia tinltad Nabillty Lander: SAN DIEGO PHIVA:IE BANK

compony Ssn Dlugo Olfice
3616 Hancock Stroot, Suite 200 860 Wost C Stroat, Sulia 110
San Dlogo, CA 92110 San Diego, CA 92101
Princlpal Amount: $7,500,000.00 Initial Rate; 6.600% Date of Agraemant: June 20, 2016

DESCAIPTION OF EXISTING |NDEBTEDNESS, Promlssory MNolo datod Septambar 9, 2010 in tho erlglnal prineipol amount ef $6,000,000,000
batwoon Borrawor nnd Landar, with ths gurrant principal balunce of 94,660,000,00,

DESCRIPTION OF COLLATERAL. Commerclal Securlty Agroemant dated Seplember 9, 2016 porfected by UCC Flnancing Statemant filed
Soptombor 10, 2016 as liling #15-7484264001 (AN) Llgense Fund, LLC} snd Commarolel Soourlty Aproomont datod Soptombor 9, 2015
perinctad by UCC Finanelng Stutamant fllod Saptombar 10, 2016 na fillng #16-7484 264486 (AN! Davelepment, LLC).

DESCRIPTION OF CHANGE IN TERMS,

1, Effacilva Jupa 20, 2016, the Promlssory Nota |8 madlifod as follows:
The Principal Ameunt af tho Neto is horoby [ncronsed fram 915,000,000,00 to §7,600,600.00,
All other terms end canditlons sholt remain the ssma,

2, Efoutive Junoe 20, 2016, the Businoss Loan Agreomonts |z podlflad ps lollows:

The soclon LOAN ADVANCES whinll Includo the followlng santunea: Borrowor seknowladgos snd ogroos thut ugon racoipl of funds from
Chisoga Tltlo Company ("Eacrow Holdor®) for ropayment of each Advonoa ‘(hal Londer moy dabit tho Borrowoer's DUA sauuunt und
orodlt Loan #62246 for the princlpa!l amount of the esch Advance balng ropald by Escrow Haldor without addllonal approval trom Barrovros.

All ull_wr tormi and condltions shall remaln the same,

PAYMENT. Borrower will pay thls foan In nna paymnnt of all ecutatanding princlpal plua nlfl acarund uppald Intocost on Mpral 10, 2097, In
addltion, Borrawor will pay requlor monthly payments of oli nocrund unpald Intoragt due as of vach poymant data, baginnlng July 10, 2016, with
ull subsaquont Intarest paymonts to be due on the samo day of aach month oftar thot,

VARIABLE INTEREST RATE, Tha Inlurost ruia on thls loun s aubjost (o chsnga from limo to Uma bogod on changes in an independent {ndux
whioh ts lho U, §, Prime Ralo as pubtishod in the Menoy Roles soction af tho Wall Stroet Journal {the "Index"), The Indox Is not nacassasily tho
lawast rate charged by Lender on Its loons. Il the Indox bacomoa unuvaliablo during the tarm of this loan, Lender may duslgnate o substituty
indox aftar notlfylng Borrower. Lendoer wlil tell Sorrowar tha curront Index rote upon Borrowar'a raquost, Tha Intorast rato chango will not ancur
more ofton thon gooh dey, Borrowor understands that Lendar may make loens besed on other rutos us well, Tho Indox currantly is 3.500% por
anmien.  Intarest on the unpald principnl belonce of Lhis lasn wil be calgulated an doscribed In tho "INTEREST CALCGULATION METHOD®
paragraph using o reta of 3.000 parcantsge polmts over the Index, resulting In an Initial rate of 6.500%. NOTICE: Under no clrewmsinnces will
tha Intacest rata on thla loon bo more than the maximum rate ollowaed by applicable luw,

{NTEREST CALCULATION METHOD, Interast on this loan Is pomputed on a 365/3G6 simpiu Intores! brals; thut Is, by opplylng tho mtle of the
Intorost rada over the numbaer of doys In o yoor (3685 for sll yaora, Inclucing laop yoars), multipllad hy the outstunding pringlpol balonco, mullipiied
by the ostunl numboer of doys the prinoipal balenco ls owlatending. All intarost payubio undor this foan Is computed using this mathod.

CONTINUING VALIDITY. Except an exprassty ohangad by Lhis Agraamant, tha tarme of the origlnal obllgallon or obilgations, Including ail
agrasments ovldencod or sacuring the obligntlon(a), ramaln unchangod and En full {orco and offoct. Conusunt by Londor to this Agroumant deog
not waive Lendar's right te strict porformanco ef tho obligatien{s] o3 changed, nor ohllgute Londar te moke uny lulure shongo in Wwirny, Nothing
In this Agruemenl will constitule o gutisfuotion ol tho obllgatoniay, 1 is the Intentlon of Londer to reteln as llable pactlos all makors and
undorsura of tha orlginet abligatlonis), Including accommeodation portior, unfass a parly |s exprossly rolonsad by Lendot In welting, Anv maker or
undoroor, Inoluding aagommodation makere, wiil not be roteaced by virtue of this Agresmeni. Il any persen wha signed the orlpinel obligation
dnos not elgn thla Agraemant bolow, then oil porsens signing bolow ocknowladga that thla Agroomont lg given condlfunully, besed on the
roprosentation to Lendar thut the non-slgning porty consonta ta the chungas ond provisiony of this Aqgreomuont or olhurwlye will not b rulveyed
by It. This walver applles nat only 1o ony Initinl extansion, modlileotion of rologse, bul tfye Lo ull such subauyusnl vetiony.

GUARANTOR EXHIBIT, An axhiblt, titled "GUARANTOR EXHIBIT,” |5 attached to thls Agrovmont snd by this refarence |s mude o purt of this
Agrosment Just as If all the provisians, torms and cendltlans of the Exhibll had hoon fully set ferih In this Agraamont.

PRIOA TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, [NCLUDING THE
VARIABLE INTEREST HATE PROVISIONS. BORRDWER AQREES TO THE TERMS OF THE AQREEMENT.

mmmsssmmovar 1) (2

Glnp Chun\plorh-(.‘ulﬁ', Monegor of ANI Liconse Fund, Kim/ H. Fotarson, Managor ol ANI Uconao Fund,
LLC, a Callfornla imited Ylablilty company LLC, o Callfornln lImited liobllity oornpony

BORROWER:

"ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY
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CHANGE IN TERMS AGREEMENT
Loan No; 62246 {Continuad) Page 2
LENDER!

SAN DIEGO PRIVATE BANK

Gresy. Clpnct

R
Authorlzod S?(or

TN, VB IRLNODS Cogh 04 1 UTA Capmmine VI TOLL, ATAyAl Mibonnf, « G4 ArAbARATIVGAFORIOS I TR 1T1F BAL

'l
i
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GUARANTOR EXHIBIT
N B e R R e e
xfég’ﬁfdﬁ%’é e %‘1‘3'2 ke %? i‘:c% agfi}}; f&%@‘&%ﬁﬁ% i

Releronces In \he boxes ahova are for-Lender's use :‘le and do aot imit the eppicstility of this decumont to eny partlcular loan or Ilurq
Any ltam nbove contalning *** 7" hos boon omlitted duo to 1oxt langth Imltatlons.

Borrower; AN Liconse Fund, LLC, a Calilosnla limitod liability Lendar: SAN DIEGO PRIVATE BANK
company - San Dlege Ofiico
3515 Hancook Stroot, Sulta 200 550 Waat C Strosl, Suite 110
Sanh Dlaga, CA 82110 San Dlage, CA 92101

This GQUARANTOR EXHIBIT Is pttachod to and by thls raferunue Is madu o purt of the Ghongo In Torms Agrooment, dnted June 20, 2016, and
uxeculed In connactlon with a lean or othor (Inanclol ascommaodatlons batwaan SAN DIEGO PRIVATE BANNK nnil ANI Liconsa Fund, LLC, o
Californln limitad Yinbllity company.

Guarantors have roviewed tha Change In Terms Agroemont and horoby vensont 1o Ha oxonutlon by Borrowoer. Guarsntors soknowlodge and
pgroo that: () Tho sxacutlen of the Change In Toims Agroomant shall not Impalt, llmit, abragnte or reduts fn_any mannor 6r to uny uxiund the
obligations of Guarantors undor tho Guaronty; end {b} Lendor would not ontar tnte the Change In Terme Agroomont wilhaut the oxocution and
dolivory of this copsent. Guatantors avknowlodgoe ond ogrop thot, netwithstanding the sxocutlon of the Changa In Tarms Agreemont:
(s} Guorantors ramaln liablo undor ond pursuant te the Guaranty to tho fullest oxtont s if tho orlginet provisiens of tha Reloted Documonts wors
a6 reflectod In the Rolated Documents ne madiffod by the Change In Torms Agragmant: {b) Each pravislon of the Guaranly remains unaffeciod
ond unchangad and in full forca and atfect, mnd [} Guarentors horoby ronow, reafflrm, rotily and oontirm tho Guaranty.

GUARANTORS;

PETERSON 7}#(!.;(/[3 ST B ’EjD 4/3}?1992
T -~
BY; )/ r/) /D :\" o
Kim H/Pat m.)’us'l 7 thy Paturson Fomily Trust
"J I

i H. Po(u;&od, ndividdhily

THE GINA CHAMPION-CAIN REVOCABLE TRUST AGREEMENT DATED JUNE 26, 2012
Ay
<BIna Chaiplon-Culn
._ﬁ*\l -

_"f'—'_— o
“ Gina-Chafiplon-Caln; Individunily.

THIS GUARANTQR EXHIBIT IS EXECUTED ON JUNE 20, 2016,
BORROWER!

ANI LICENSE FUND, LLC, A CALIFQANIA LIMITED LIABILITY COMPANY

w

By: e ey e
~Giha_ Chamon:Enln,. Manager gt ANI Ticonse Fund,
“TLT; @ Culife ampany

}y}} "?*f "
By: ) , ..]' a

“Kim A, Fotofsan, Msnofor of ANI Llconse Fund,
LLC, u Calitarnla limitad knbllity compony

LENDER:

SAN DIEQO PRIVATE BANK
Y

X gﬂ”"z« e

f\ulhurl‘.t;ﬂ Slghor ¥

[ Lontion, Von, W LD $apr. O 01 UIA Corperpian 93, JOI. AN Heghea fisarvsd. - CA RmbmCatindsninWIB2AE 1ned11) vaoy
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GUARANTOR EXHIBIT

to any part

£}

of this dogument

leular lean or Item,

and mit th applicabllity

e onl
Any ltam ebova containing 1 has besn omltted due to taxt langth limitationa.
Borrower! AN License Fund, ELC, a Californla limlted liabllity Lender: SAN DIEGO PRIVATE BANK
sompany - San Dlego Offlge
3616 Hanoook Streat, Suite 200 6560 Wast C Street, Suitd 110
Son Dlego, CA 92110 San Disgo, CA 92101

This QUARANTOR EXHIBIT Is attached to and by thls roference [s made a part of the Change In Terms Agroemont, datsd June 20, 2016, and
oxscuted In connsotion with a loan or other flnanolal sccommadatlons betwean SAN DIEGO PRIVATE BANK and ANI Llsense Fund, LLC, &
Californla limited Habllity company,

Guarantars have reviewed the Change In Terms Agrooment and horeby sonaant to its exacution by Bomowsr. Guarantors acknowledgo and
agros thot; {a) Tho axooution of the Change In Torms Agreamont shall not Impalr, limit, abrogato or reduce In any mannar or to sy extoent the
obligations of Guarantore under tho Guaranty; end (b} Lender would not enter [nto the Change In Terma Agresmant without the oxooutlon and
dolivory of this consont, Guarsntors acknowledge and agree that, notwithstending the execution of the Change in Terms Agreamont:
{a] Guarantars romaln fiablo under and pursuant to tha Guaranty te tho fullast oxtent as If the original pravislons of the Relsted Documants wers
as roflocted In the Reloted Desumonts as modiflod by tho Chango In Toerms Agraement; {b) Each provision of tho Guaranty remains uneffected
and unshangod and In full foreo end offect, and (e} Guarantors heraby ranow, reeffirm, ratlfy and canflrm the Quarenty.

GUARANTORS:

PETERSON FAMIL ﬁsr D 4/1411992
ay; Lt -

KIm H/Potgyion, us’i%tha Potarson Famlly Trust

of, ndividdally ™
THE GINA CHAMPION-CAIN REVOCABLE TRUST AGREEMENT DATED JUNE 26, 2012

By:
Gina Champlon-Cain

Gina Champlen-Cein, Individuathy,
THIS GUARANTOR EXHIBIT IS EXECUTED ON JUNE 20, 2016.
BORROWER:

ANF LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By:
Ginp Champlon=Cain, Managar gf ANl Liconse Fund,

LLE, a Callfo ?i n)ula%w otnpany
-
By: y J"'/A

.l(lm H. Ebtofson, Manabor of ANI Llconse Fund,
LLC, a Californla Imlted labllity company

LENDER:

SAN DIEGO PRIVATE BANK

X

Authorized Sighor

ConniPray Mty 1010038 Copr, O 414 USA Gorperatian 4337, 2000, AH Rights Anervid, - CA KIHADLAMNO\CHILPLADIOC.FG TR-3217 'Fﬂ‘l
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ATTACHMENT 3
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- CHANGE IN TERMS AGREEMENT

) bz24e

Referances in the boxes above era far Lender's use only and do not limit tha applicability of this documant to eny particular loan or Itan{_.
Any item above containing “***" has baen omitted due to taxt langth limitations,

Borrower:  ANI Licensa Fund, LLC, a California limited Jiability Lender: SAN DIEGO PRIVATE BANK
compeny San Diego Office
3515 Hancock Street, Suite 200 550 West C Street, Suita 110
San Disgo, CA 92110 San Diego, CA 92101
Principal Amount: $12,500,000.00 Initial Rate: 7.000% Date of Agreement: April 4, 2017

DESCRIPTION OF EXISTING INDEBTEDNESS,

Promissory Note dated September 9, 2015 in the originatl Pringipal Amount of $5,000,000.00 as modified by Changa in Terms Agresment dated
Jung 20, 2016 increesing the Principal Amount to $7,500,000.00 together with all renawals, extensions and modifications related therato (the
"Nate"),

DESCRIPTION OF COLLATERAL.

Commercial Security Agreement datad September 9, 2015 perfected by UCC Financing Statement filed Septamber 10, 2015 as filing
#16-7484264001 (ANl License Fund, LLC) and Commercial Security Agreement dated September 9, 2015 perfacted by UCC Financing
Statement filed September 10, 2015 as filing #15-7484264485 (ANI Developmant, LLC).

DESCRIPTION OF CHANGE IN TEAMS,
Effective March 10, 2017, the Note is hareby moditied as follows:

1. The dete on which all outstanding principal Is dus and payable together with any accrued but unpaid intarest (tha "Maturlty Date’) is hersby
axtended from March 10, 2017 to March 10, 2018,

2. The Principal Amount of the Note is hereby increased from $7,500,000.00 to $12,500,000.00, Borrower promises to pay to Lender, the
principal amount of $12,500,000.00, or s0 much as may be outstanding, together with interest on the unpald outstanding principal balance of
each advance made under the Note.

3. The section entitled LINE OF CREDIT is modified to include the following as subsaction (F], Borrower acknowledges and agrees that the
current combined legal lending limit of Lender and Lender's perticlpant is $12,448,000. Unless and until sugh lending limit is increased,
Borrower will not receive advances and will not request advances in excass of the amount of §12,448,000.

The Business Loan Agreement is modified as follows:

1. The section antitled Guaranties is hereby modified as follows: ANi Development, LLC is hereby added as sn unlimited Guarantor.

2. Commaercial Guaranty of even date by ANI Development, LLC, a California limitad liability company is executed caoncurrently with this
Agreament.

3, The section entitled LOAN ADVANCES is haraby modifiad and restated es follows: Borrower may request an Advance by submitting to
Lender a completed Loan Requast in the form attachad as Exhiblt A at least three (3} days prior to the proposed funding. Each Advance shall be
funded to Chicago Title Company pursuant to the form of Escrow Agreement attached harsto as Exhibit B. In the alternative, an Advanco may
ba funded to a Borrowar account with Lender to be funded to Chicago Title Company as provided in this Agresment. The date on which each
Advance shall be repaid [tha "Due Date”} ahall be three Business Daya following the earliast of {1) the date License Applicant delivers 1o Escrow
Holder the License Applicant’s funds to replace the principal amount of the Advance, {2} the data the License Applicant's license transfer
ascrow is terminated because the ABC disapproved the License Applicant’s transfer application, or {3) the date that is 300 days after the Loan
Date for such Advance. Borrower shall pay to Lender for each Advance Lender's standard wire transfer fees. Borrower acknowledges and
agrees that funds received from Chicego Title Company {“Escrow Holder") for repayment of each Advance shall ba deposited Into the
Borrowar’s DDA account (“Restrictad Account”}. Borrower acknowledges and agrees that Borrower shaill have no control over or
accass to the Restricted Account under any circumstances. Lender is hereby irravocably authorized to debit the Restricted Account and credic
Loan #b2246 for the principal and interest owed on each Advance being repald by Escrow Holder without any additional approval from
Barrower. After Lender debits the Rastrictod Account for repayment of a particular Advanga, Lender shall deposit any remaining funds held in
the Restricted Account related to such Advence into the Borrower’s DDA ageount # 00219355 {“Unrastricted Account”’, Borrower shall have
access only to the Unrestricted Account.

4. Add the following provision: CONTRACTUAL COMMITMENT TO ADVANCE FUNDS. The Lender agrees to advance funds under this Loan as
long as the outstanding principal balance combined with all other outstending obliyations of tha Borrower to the Lendar and the amount of such
advance is within the Lander's lending limit on the date of funding as determined under 12 U.S.C. 84 and reguletions thereunder. If the advance
of funds requested by Borrower will causa the Borrower's combined outstanding obllgations to be greater than the institution’s lending limit,
then the Lender shall have no ohbligation to make such advence. The Lender’s rejusal to advance funds to Borrower under this candition will not
be considered a braach of this contract and will releass tha Lender from its obligation to advance funds.

All other terms and conditions shall remain the same.

PAYMENT. Borrower will pay this loan in ons payment of afl outstanding principal plus all accrued unpaid interest on March 10, 2018. In
addition, Borrower will pay reqular monthly payments of all acerued unpaid interest due as of each payment date, baginning April 10, 2017,
with ali aubsequent interast payments to ba due on the same day of each month after that.

VARIABLE INTEREST RATE. The interest rate on this loan is subject to change from time to time based on changes in an indepandent index
which Is the U. 5. Prime Rate as published in the Money Rates saction of the Wall Streat Journal {the "Index"). The Index is not necesserily the
lowest rate charged by Lender on its loans. If the Index becomes unaveilable during the term of this loen, Lender may designate a substitute
index after notifying Borrowar. Lender will tell Borrowar the current Index rate upon Borrowar's request, The interast rate change will not ogour
more often then each dey. Borrower understands that Lender may make loans based on other rates as wall. The Indax currently Is 4.000% par
annum. Interest on the unpaid principal balance of this leen will he calculated as described in the “INTEREST CALCULATION METHOD"
paragraph using & rate of 3.000 percentage points over the Index, resulting in an Initial rate of 7.000%. NOTICE: Under no circumstances will
the interest rate on this [oen be more than the meximum rate allowad by applicable law,

INTEREST CALCULATION METHOD. Interest on this [oan is computed on a 365/365 simple interest basls; that ls, by applying the ratia of tho
Interest rate over tha number of days in a year {365 for all yeara, including leap years), multiplied by the outstanding principal balance, muitiplied
by tha actual numbar of days the principa) balance is outstanding. All intarast payabla under this ioan is computad using this methed.

CONTINUING VALIOITY. Except as expressly changed by this Agreement, the terms of the original obligation or obligations, including alf
agreements evidenced or securing the obligation{s), remain unchangad and in full force and etfect. Consent by Lender to this Agreement does
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CHANGE IN TERMS AGREEMENT
Loan No: 62246 (Continued) Page 2

not waive Lender's right to strict performance of the obligation(s) as changed, nor obligate Lender to make any futurg change in terms. Nothing
in this Agreement will constitute a satisfaction of the cbligatienis), It is the Intentlon of Lender to retaln as liable parties all makers and
endorsers of the orlginal abligation(s], including accommodation parties, unlass a perty Is exprassly relessed by Lender In writing. Any maker or
endorser, including accommodation makers, will not be relsased by virtue of this Agreement, If any persen who slgned the original ahligation
doss not sign this Agreement balow, then all persons signing below mcknowledge that this Agreement 18 given condltionslly, based on the
reprasentation to Lender that the non-signing party consents to the changes snd provisions of this Agreemant or otharwise will not be released
by it. This waiver appliss not only to any initlat extension, modification or release, but also ta all such subsequent actions,

GUARANTOR EXHIBIT. An exhibit, tiled "GUARANTOR EXHIBIT,” is attachad to this Agreement and by this reference s made a psrt of this
Agreemant just as if all the provisions, tarms and conditions of the Exhibit had bean fully set forth in this Agreement,

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PROVISIONS. BOAROWER AGREES TO THE TERMS OF THE AGREEMENT,

BORROWER:
ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY W/ /
< .

By:,—L__ By: ’ il
&~ _GinaChampion-Cain, Manager of ANI Licanse Fund, Kim H. Pdterson, Manager of ANI Liconse Fund,

LLC, a California limited liability company LLC, A California limited liability company
LENDER:
SAN DIE RIVATE BANK
X C%Q% GQM'L’_’

Aut?frized Sigddr
( LanwPro, Vor. L6.10.0TF Copty O« H USA Cosporation 1597, 2012, AR Righiy Fanurved, < CA KHARLANEREAILPADIOC.IG TR-2717 PR
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EXHIBIT A to Business Loan Agreement

(Loan Request Form)
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Exhibit A
LOAN REQUEST

To: San Diego Private Bank
9404 Genesee Avenue, Suite 100
La Jolla, California 92037

Atin: Belsy Chadwick

ANI License Fund, LLC (“Borrower™), hereby requests from San Diego Private Bank (“SDPB™) a Loan in the
amount of § on » 20 (the “Loan Date™) pursuant to the Loan Agreement
between Borrower and Lender {the “Apgreement™). Capitalized words and other teins used but not otherwise
defined herein are used with the same meanings as defined in the Agreement.

Please wire funds to:

Bank: Union Bank, Monterey Park, CA

Escrow Agent: Chicago Title Company

ABA Number: 122000496 .
Account Number:

Reference: Escrow/Title Order No. 32301 G { YA, T
Escrow Office Name: Della Ducharme Unit 2/

Botrower represents that the conditions precedent to the Loan set forth in the Agreement are satisfied and shall
be satisfied upon the making of such Loan, including but not limited to (i) that no event that has had or could
reasonably be expected to have a malerial adverse effect has occurred and is continuing; (ii) that the
representations and warranties set forth in the Agreement are and shall be true and comect in all material
respects on and as of the Loan Date with the same effect as though made on and as of such date, except to the
extent such representations and warranties expressly relale to an earlier date; (iff) tbat Borrower is in
compliance with all the teoms and provisions set forth in each Loan Document on its part to be abserved or
performed; and (iv) that as of the Loan Date, no fact or condition exists that would (or would, with the passage
of time, the giving of notice, or both) eonstitute an Event of Default under the Loan Documents. Borrower
understands and acknowledges that SDPB has the right to review the financial information supporting this
representation and Lender may decline to fund the requested Loan if following such review SDPB reasonobly
concludes such representation is not accurate in any material respect.

Borrower hereby represents that Borrower's corporate status and locations have not changed since the date of
the Agreement.

Borrower agrees to notify SDPB promptly before the funding of the Loan if any of the matters which have
been represented above were not true and correct on the Loan Date, and if Lender has received no such notice
before the Loan Date, then the statements set forth above shall be deemed to have been made and shall be
deemed to be true and correct as of the Loan Date,

Executed as of 20__

AN License Fund, LLC,

By

Kim H. Peterson or Gina Champion Cain
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EXHIBIT B to Business Loan Agreement

(Escrow Agreement)
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~

Escrow No. 66061-DD /

Chicago Title Company
701 B Street, Suite 760
San Diego, California 92101

ESCROW AGREEMENT
(Holding Funds)

This Escrow Agreement ("Agreement") is made and entered into as of , 2017, by
and between ANI Development, LLC, a California limited liability company ("Lender"), and
Chicago Title Company, a California corporation ("Escrow Holder™).

RECITALS

Lender desires to deposit certain funds and direct others to deposit certain funds (the “Deposit”)
into this Escrow and to provide Escrow Holder with written instructions setting forth the
conditions under which Escrow Holder will invest and hold the funds and ultimately disburse
thern.

Lender and Escrow Holder understand that this is a limited escrow only and is being opened for
the benefit of ("Applicant"), who is applying for approval of a transfer to Applicant
of a license issued by the California Department of Alcoholic Beverage Countrol ("ABC") under
Business and Professions Code sections 24070-24082. The license that is the subject of
Applicant's application to ABC is License No. ("the License").

NOW, THEREFORE, the parties agree as follows:
AGREEMENTS

Deposit. Within five business days following the date this Agreement is signed by Lender and
Escrow Holder, Lender will cause to be deposited a total sum of § ("the Deposit")
with Escrow Holder for the refundable deposit for Applicant’s application to ABC for approval
of transfer to Applicant of the License. The source of funds for the Deposit shall be from an
account at San Diego Private Bank in the name of ANI License Fund, LI.C. Escrow Holder will
do the following:

Invest Funds. Place the Deposit into an interest-bearing account with all interest accruing to the
account of Lender. Concurrently herewith, Lender will provide Escrow Holder with the required
IRS Form W-9 and Investment Instructions required to establish such account.

226 Form. Escrow Holder shall send to ABC a completed Form 226 upon Escrow Holder's
receipt of the Deposit.

Peterson\ABC-San Dizgo Private Bank\\Escrow Agreement V3 1
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Ownership of Deposit. It is acknowledged and understood that only ANI License Fund, LLC has
an ownership interest in the Deposit and that Lender has no ownership interest in the Deposit and
has no right to direct the disposition of the Deposit except as set forth in and as provided in the
Release of Deposit paragraph as follows.

Release of the Initial Deposit. At any time, Lender may provide written instructions to Escrow
Holder to release all or a portion of the Deposit and the interest thereon. During the term of this
Escrow, upon the written instructions from the Lender, Escrow Holder will disburse the Deposit
and, as instructed by the Lender, oaly to the following account:

San Diego Private Bank

ABA # 122244029

FCC: ANI License Fund, LLC
A/CH

Upon receipt of such instructions, Escrow Holder's only duty is to comply with said instructions
and to disburse the Deposit as requested by Lender, and in accordance with this Escrow
Agreement.

Escrow Holder's Requirement to Terminate Escrow. Escrow Holder shall terminate this Eserow
upon the instructions of Lender or 300 days after this Escrow has been opened, unless requested to
do otherwise by both Lender and San Diego Private Bank. At the time that this Escrow is
terminated, the Deposit and, as instructed by the Lender, any interest thereon shall be disbursed to the
ANI License Fund, LLC account referenced above, and all remaining funds shall be disbursed to
Lender unless otherwise directed, less Escrow Holder’s unpaid fees.

Escrow Holder's Fee. Lender shall pay to Escrow Holder a fee in the amount of $1,000.00 for
Escrow Holder's services provided in connection with this Escrow, which fee shall be paid $500.00
upon Escrow Holder's receipt of the Deposit and $500.00 upon Escrow Holder's release of the
Deposit.

Escrow Holder's General Provisions. By signature hereon, Lender approves Escrow Holder's
General Provisions, a copy of which is attached to this Agreement as Exhibit"A" and are
incorporated by reference as if fully set forth in this section.

Eserow Holder's Wiring Instructions. By signature hereon, Lender approves Escrow Holder's Wiring
Instructions directive, a copy of which is attached to the Agreement as Exhibit"B" and are
incorporated by reference as if fully set forth in this section,

Third-Party Beneficiary. The Lender and the Escrow Holder agree that San Diego Private Bank shali
be, and is hereby, named an express third party beneficiary of this Agreement, with full rights as
such, The language of this Agreement relating to “Release of Deposit” and “Escrow Holder’s
Requirement to Terminate Escrow” cannot be amended without the advance written consent of the
San Diego Private Bank.

Peterson\ADC-San Diego Private BankW\Escrow Agreement Vi 2
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IN WITNESS WHEREOF, this Agreement has been executed by the parties effective as of the date

indicated above,

LENDER

ANI Development, LLC,

a California limited liability company
3515 Hancock Street, Suite 200

San Diego, CA 92110

By

Gina Champion-Cain

Date: , 2017

PetersomdABC-5an Dicgo Private Bank\\Escrow Agreement V1
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ESCROW HOLDER

Chicago Title Company,
a California corporation

By,

Print Name:

Date: , 2017
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- GUARANTOR EXHIBIT

00:000:00:1.09:09:2 0 6 A
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Referances in the baxes sbove are for Lendar's use only and do not limit the spplicability of this document to any particutar loan or Iter?(.
Any itam above containing "* **" has been omitted due to text langth limitations.

Borrower:  ANI License Fund, LLC, a California limited liabitity Lender: SAN DIEGQ PRIVATE BANK
company San Diego Office
3515 Hancock Streat, Suite 200 550 West C Strest, Suite 110
San Diego, CA 92110 San Dlego, CA 92101

This GUARANTOR EXHIBIT is attached to and by this roeforence is made a part of the Changa In Terms Agreement, dated April 4, 2017, and
exacuted In connection with a loan or other financia! accommodations between SAN DIEGC PRIVATE BANK and ANI License Fund, LLC, a
California limited liability company.

Guarantors have reviewaed the Change in Terms Agreernent and hereby consent to Its execution by Borrower. Guarantors acknowledge and
agreo that: (a) The exacution of the Changa in Terms Agresmant shall not impair, limit, abrogate or reduce in any manner or to any extent the
obligations of Guarantors under tha Guarenty: and {b} Lender would not enter into the Change in Terms Agreement without the execution and
delivery of this consent. Guarantors acknowledge and agree that, notwithstanding the axecution of the Change in Tarms Agreement:
{a) Guarantors rernain lisble under and pursuant to tho Guaranty to the futlest extant as i the original provisions of tha Related Documents were
as reflactod in tha Relatad Documents as maodified by the Change In Terms Agraemant; {b) Each provision of the Guaranty remains unaffectad
and unchanged and in full force and effect, and (¢} Guarantors hereby renew, reaffirm, ratify and confirm the Guaranty.

GUARANTORS:

THE GINA CHAMPION-CAIN REVOCABLE TRUST AGREEMENT DATED JUNE 26, 2012
N

‘By:
Geia Champitn-Cain

-

X -
‘Gina Champiofi-Cain, Individually

ANI| DEVELOPMENT, LLC, a California limited liability company

-
BY=__.E&GH/%‘M
G mplon-Cain, Menangor

THIS GUARANTOR EXHIBIT IS EXECUTED ON APRIL 4, 2017,

BORRCWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By: *
G#s-Ghamplon &ain, Managar of ANI License Fund,

LLC,aCa!i7r a Amited ﬁablliﬂ company
By: A A /4
Kim H. Pjt zb ? of ANI License Fund,
LLC, a Caflifotnia ¥mited lidpi

mpany
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GUARANTOR EXHIBIT
(Continued}) Page 2

LENDER:

SAN DIEGO ATE BANK

x Cld

Authorizgd Signerl/

2

LorsePro, Var, 16,1.0.0%% Copr, D +K USA Corporatian 1992, 1097, AR Megrie Hakowed.  « €A KAHARLAMCACFALPURIGG.FC TR-22(7 PR
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ATTACHMENT 4
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CHANGE IN TERMS AGREEMENT
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Refarences in the boxes obove are for Lender's use only wnd do aot imit the |"pllub[!i1y of this documenl {o sny parfcular loan of item,
Any Ham shova conlaining “**** hag haan omiling dus to 1axt langlh imYationa,
Barrowaf: AN Licenso Fund, LLC, & Californla Hmited {lsbility Lender: BAN DIEGO PRIVATE BANK \
company San Diego Ollce
3518 Hancock Strest, Sulte 200 550 West C Streat, Suite 110
Ban Dlago, CA 82140 8an Dlego, CA 92101
Principal Amount: $12,600,000.00 Initinl Rata: 7.500% Date of Agreamant: March 6, 2018

DESCRIPTION OF EXISTING INDEBTEDNESS,

Promissory Note dalad Ssptambar 8, 2015 In the orlginal Principal Amaun) of $4,000,000.00 as modified by Change In Terms Agreament dated
Juna 20, 2018 in tho smount of $7,500,000.00 and a Change in Terms Agreament dated Apdl 4, 2017 increasing the Prncipal Amount to
$12,800,000.00, 1ogalhar with all ranawals, extansfons and modificallana ralated thereto (the "Note").

DESCRIPTION OF COLLATERAL.

Commercial Sacurly Agresmant doted Seplamber 8, 2015 perfacied by UCC Flnancing Statemant filad Seplembar 10, 2015 as fling
#15-7484284001 (ANI Licanss Fund, LLC) pnd Commercial Sacurity Agmamant dated September 9, 2016 parfected by UCC Finandng
Stalament Aled Saplambar 10, 2015 as flling ¥15-T4B4254485 (ANI Devalopmant, LLC).

ODESCRIPTION OF CHANGE IN TERMS,
The Noia is hareby modifled as follows: Tha dais oh which all outstanding principal ts due and payable iogather with eny sccrued bui unpald
Intaresi {the "Maturily Date"} Is heraby sxtended from March 10, 2014 to June 10, 2018,

All ather oy ang conditions shall ramaln the sams.

PAYMENT, Borowar will pay this Joan I ona payment of all ouistanding principal plus sil acerued unpald Interest on June 10, 2018, In
addition, Borrowar will pay regular monthly payments of all accrusd unpald Interest dua #s of oach paymant date, beginning Apri? 10, 2018,
with uR subsequunt Intarest payments to be dus on the aame day of vach month alwr Lhat.

VARIABLE INTEREST RAYE. The Infares! rala on (his lcan ls subject to changs from time lo Uma based on changss In an Indapanden) Index
which ls tha U. 5. Prima Rata aa publishad in the Monsy Rales seclion of the Wall Street Jouna! (the “Index*). Tha Index s nol nacaessarily the
lowast rala charped by Lander on its lonnz, [ (ha Index becomes unsvalluble during the lerm of lhis [oan, Lender may deslgnete x subatiute
Indax aflar notifying Borrowar, Landar will tell Borrowar the cument Indax rate upon Borrowar's requost. The Interast rale change will not occur
mot often then sach day. Bomower undsratands that Lander may muke louns based on olhar rales as wall. The index currenily Is 4.500% per
annum. [nlarast on the unpald principal belance of this loan will be calculated s dascribed in the "INTEREST CALGULATION METHODY
peragraph vsing a rate of 3.000 percentage polnis over the Jndex, rasuliing In an {nillsl rale of 7.600%. NOTICE: Under na circumsiances will
tha intetest mln on this loan ba mare then the maximum rats allowad by sppicable lsw.

INTEREST CALCULATION METHOD, Interest gn this foan ls compulnd on a J85/385 simple Infsrest baslu; that i, by spplying the ratle of the
Interest e over the number of days In w year (385 for all yean, including lesp years), muilipiivd by the cutstanding gringips! balance, multiplies
by the sctual number of days the principal balenice Is outstanding. All intarest payable under this loan Is compuied using this mathod,

CONTINUING VALIDITY. Excapl as sxprestly changed by this Agreement, he tarms of the origlnat obligation or bi'gations, [ncluding all
agrsamants avidanced or sscudng the obligation(s), remain unchsnged and In full force and alfect. Consanl by Lender to this Agroamen! does
not walve Landar's tight o strict performance of the obligalionis} a3 changed, nor cbigata Lender (o make eny fulure chenga In tema, Nelhing
In this Agresment wii constitute s salisfaction of the obligation{s). it ls the intenlion of Lender to rataln as Hable parltsy all makers end
sndorsaca of tha orginel obigatlon(s), Including sccommodation parties, uniass & party |s axpressly releesed by Lender in writing, Any maker or
andorser, including accommodation makers, will not ba released by virlus of this Agreament, If sny parson who signed tha origing! obligation
does not sign this Agresmen! balow, Ihan all porsons signing bolow acknowledge thul this Agrmoment Is glven condilonaily, besed on the
repreasntation to Lender that tha nen-signing party consents to the changas and provisking of this Agroemont or otharwise will nol be rmloased
by It. This walver applise not only to any initial extansion, modificalion or relaass, but also to all such subssquent aclions.

GUARANTCR EXHIBIT. An exhiblt, llled "CUARANTOR EXHIBIT," Is sttachad {o this Agraamant and by this rafersnce is mads a part of this
Agreamani fust as I ail the provizlons, terms end conditions of the Exhibit had baen fully sal tarth In this Agreament,

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDER3TQOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARIABLE |NTEREST RATE PROVISIONS, BORRCWER AGREES TO THE TERMS OF THE AGREEMENT.

BORROWER:

ANI LICENSE FUND, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY
> J
n‘)': o et BY:
cnamplon-dain, Managerd g ﬂncl/ﬂ.'Pmrlon. anager of AN License Fund,
.

LLC, Smia Emitad Habilty company Callfomls limited labllity company

Exhibit F, Page 229



- Case 3:19-cv-01628-LAB-AHG Document 807-9 Filed 05/31/22 PagelD.15495 Page 139 of
174

CHANGE IN TERMS AGREEMENT

— Prncipal Loan Data | Maturity Loan No Gall / ol Account Officer | In
%$12,5600,000.00 1.09-09-2015 |06-10-2018 52246 ) PA
Refarancas in the boxas above are for Londer's usa only and do net limit the applicability of this document 1o any paricular loan or ilern/
Any Item above contalning "***“ has been omitted dua to text lengih Emitations.

Borrower: ANl License Fund, LLC, a Galifarnia limited fabillty Lender; EAN DIEGO PRIVATE BANK {
company San Dlego Office
3515 Hancock Street, Suite 200 550 West C Straat, Suite 110
San Dlago, CA 82110 San Disgo, CA 32101

Principal Amount: $12,500,000.00 Initial Rate: 7.500% Date of Agreement: March 6, 2018

DESCRIPTION OF EXISTING INDEBTEDNESS.

Promissory Nole dated September 9, 2015 in the ordginal Principal Amount of $5.000,000.00 as modified by Change in Tanns Agreement dated
June 20, 2016 in the amount of $7,500,000.00 and a Change in Terms Agreemeni dated April 4, 2017 increasing the Prncipal Amount fo
$12,500,000.00, togelher with all ranewals, axtansions and modifications related thereto {the "Note™).

DESCRIPTION OF COLLATERAL.

Commercial Security Apreement daled Seplembar 3, 2015 parecled by UCC Financing Statement filed Seplember 10. 2015 as fling
#15-7484264001 (AN! Licensa Fund, LLC) and Commercial Security Agreement dated Septembar %, 2015 perfecled by UCC Financing
Stiatement fled Seplember 10, 2015 as filing #15-7484264485 (ANI Davelopment, LLC),

DESCRIPTION OF CHANGE IN TERMS.
The Note Is hereby maodifled as follows: Tha date on which all outstanding principal is due and payable logether wilh any accrued bul unpaid
Inlarest {the "Malurity Date"} is hareby extended from March 10, 2018 to Juna 10, 2018,

All other terms and condilions shall remain lhe sama.

PAYMENT. Borrower will pay this loan in one payment of all outstanding prncipal plus all accrued unpaid Interest on June 19, 2018. In
addition, Borrower will pay ragular monthly payments of all atcruad unpald interest due as of each payment date, beglaning Apdl 10, 2018,
with 2!l subgequent interest paymants to be duo on the same day of each month afler that.

VARIABLE INTEREST RATE. The interesi rate on this Ioan is subject to change fram time 10 ilme based on changes in an independenl index
which is the U, S. Prime Rate as published in the Money Ralas seclion of the Wall Sireat Journal {the "Index"}. The Index Is nol necessarly the
lowesl rate charged by Lendar on its [oans. I the Index becomes unavaliable during the temn of this loan, Lender may designale a substitute
index after natifying Borrower, Lender will 1ell Borower Lhe cutrent Index rate upen Borrowers request. The inlerest rate change will nol occur
more oftan than each day. Bomower understands thal Lender may make loans kased on olher rates as well. The Index curently Is 4.500% per
annum. [nlerest on the unpaid principal balence of this loan will bs calculated as described in the “INTEREST CALCULATION METHOD"
paragraph using & rate of 3.000 percenlage poinis over the index, resulling [n an inilis! rate of 7.500% NOTICE LUnder no circumsiances will
the intanest rale on this logn be more then the maximum raia allowed by appicable law.

INTEREST CALCULATION METHOD. Interust on this Joan [s computed on a J65/365 simple intarest basis; that ls, by applylng the ratio of the
interest rate ovor the number of days In a year (386 for all years, ncluding teap years), multiplied by the cutstonding principal balance, multiplled
by the actual numbar of days the princips! balance [s outstanding. Al Intareat payabla undsr this loan Is computed using this mathod.

CONTINUING VALIDITY. Excepl as expressly changed by ihis Agreement, the lerms of the original abligation or obligations, including all
agreements evidenced ar securing the obligation{s), remain unchanged and In full force and effect. Consent by Lender to this Agreemen| does
not waive Lender's right to strict performanca of the abligation(s) as changed, nor obligala Leader to make any fulure change in terms.  MNathing
in this Agreement will constilule a satisfaction of the obligalion(s). It Is the imtantion of Lender to retain as liabla parlies all makers and
endorsers of he origing! abligation(s), Including accommodation parties, unless a party Is expressly relsasad by Laender In writing. Any makar or
endorser, Including sccommodation makers, w