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PART I - FINANCIAL INFORMATION
Item 1. Financial Statements

Our unaudited financial statements included in this Form 10-QSB are as follows:

F-1 Consolidated Balance Sheet as of June 30, 2006:

E-2 Consolidated Statement of Operations for the three and six months ended June 30, 2006 and 2005
E-3 Consolidated Statement of Cash Flows for the six months ended June 30, 2006 and 2005:

E-4 Notes to Consolidated Financial Statements:

These unaudited financial statements have been prepared in accordance with accounting principles generally accepted in the United States of
America for interim financial information and the SEC instructions to Form 10-QSB. In the opinion of management, all adjustments
considered necessary for a fair presentation have been included. Operating results for the interim period ended June 30, 2006 are not
necessarily indicative of the results that can be expected for the full year.
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SECURED DIVERSIFIED INVESTMENT, LTD.

Consolidated Balance Sheet
(Unaudited)
June 30, 2006

ASSETS

Properties, net of accumulated depreciation $144,719
Equipment, net of accumulated depreciation $106
Cash and cash equivalents

Receivables

Prepaid Expenses

Restricted Cash

Other Assets

Total Assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Mortgages payable

Mortgages payable, related parties

Note payable, related parties

Interest Payable

Accounts payable, accrued expenses and other liabilities
TOTAL LIABILITIES

COMMITMENTS AND CONTINGENCIES

Minority Interest

STOCKHOLDERS' EQUITY

Series A Preferred Stock, 7,500,000 shares authorized,
$0.01 par value, 7,234,600 issued & outstanding

Series B Preferred Stock, 20,000,000 shares authorized,
$0.01 par value, 160,861 issued & outstanding

Common Stock, 100,000,000 shares authorized, $0.001
par value, 30,334,611 issued and outstanding

Paid In Capital

Accumulated Deficit

Total Equity

See accompanying notes.

F-1

$ 1,839,497
3,711
390,098
182,701
16,152
72,001
13,806
2,517,966

les

$ 1,150,991
138,630
58,275
33,610
420192
1,801,699

103,965

72,347
1,609

30,335
8,686,024
_(8.178.013)
612,302
$_2.517.966
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SECURED DIVERSIFIED INVESTMENT, LTD
Consolidated Statements of Operations

REVENUES:

Rental Income
Brokerage

Total Net Revenues

OPERATING EXPENSES:

General and Administrative Expenses

Operating Loss

Other Income and (Losses)
Gain on Equity Investment
Interest Expense

Interest Income

Minority Interest

Other

Total Other Income and Losses

Net Income (Loss) from continuing

operations

Discontinued Operations:
Net Income (Loss)

NET INCOME (LOSS)

Net income (loss) per share,
continuing operations

Net income (loss) per share,
discontinued operations

Basic and diluted loss per share

Basic and diluted weight average
shares

(Unaudited)
Three Month Periods
Ended Six Month Periods ended
June 30 June 30
2006 2005 2006 2005
$ 85015 $ 136,180 $ 166455 $ 283,650
- 15,821 - 108,409
85,015 152,000 166,455 392,060
313,338 681,962 566,080 1,500,078
(228,323) (529,962) (399,625)  (1,108,018)
- 20,415 - 36,204
(42,208) (55,662) (79,577) (107,424)
143 24,874 287 27,302
5,822 13,369 11,158 22,882
153,726 608,950 288,044 610,821
117,484 611,946 219912 589,786
(110,839) 81,984 (179,712) (518,233)
- - - 290,161
$ (110,839) $ 81,984 $ (179,712) $ (228,072)
$ (0.00) $ 001 $ (0.01) $ (0.04)
0.00 0.00 0.00 0.02
$ (0.00) $ 0.01 $ (0.01) $ (0.02)
30,332,139 13,068,155 27,021,697 _ 13,068,055

See accompanying notes.
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SECURED DIVERSIFIED INVESTMENT, LTD
Consolidated Statements of Cash Flows
(Unaudited)

Six Month Periods ended June 30,
2006 2005

Cash flows from operating activities:

Net Loss $ (179,712)  $ (228,072)
Adjustment to reconcile net loss to net cash used in

operating activities:

Depreciation and Amortization 21,612 23,943
Consulting prepaid expense - 140,000
Minority Interest (11,158) (22,882)
Shares cancelled (11,250) -
(Gain) Loss on equity investment - (36,204)
(Gain) on disposal of subsidiary - (290,161)
Issuance of shares for consulting and real estate
services - 143,125
Issuance of shares - 50,000
Gain on settlement of debt and litigation (286,840) -
(Increase) decrease in assets and liabilities:
Receivables 3,470 43,064
Note Receivable 32,277 (870,500)
Prepaid expenses (6,378) (165,499)
Other receivables 3,155 -
Accrued interest 16,455 (7,098)
Payroll liabilities (894) 615,102
Accounts payable, accrued expenses (143,614) 7,424
Net cash used in operating activities (562,878) (597,759)
Cash flow to investing activities:
Purchase of property & equipment (42,440) (14,963)
Investment in real estate (200,000) (50,000)
Proceeds from sale of subsidiary interest, net of
investment - 629,759
Net cash (used in) provided by investing activities (242,440) 564,796
Cash flows from financing activities:
Minority Interest - 22,882
Proceeds on notes payable - related party - 10,000
Payments on notes payable - related party (25,000) (19,258)
Proceeds from notes payable - 62,500
Payments on notes payable (9,989) (66,572)
Net cash (used in) provided by financing activities (34,989) 9,552
Net decrease in cash & cash equivalents (840,307) (23,411)
Cash and cash equivalents, beginning of period 1,230,404 35,433
Cash and cash equivalents, end of period 390,098 12,022
Supplemental disclosures:
Cash paid for interest $ 52,680 _$ 93,628
Cash paid for income tax $ - $ 800.00
Non-cash investing and financing activities: $ - 8 -
Conversion of note to stock $ - $ 10,976




See accompanying notes.
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SECURED DIVERSIFIED INVESTMENT, LTD.
Notes to Unaudited Consolidated Financial Statements
June 30, 2006

NOTE 1 - Basis of presentation and Going Concern

Basis of presentation:

The unaudited consolidated financial statements have been prepared by the “Company,” pursuant to the rules and regulations of the Securities
and Exchange Commission. The information furnished herein reflects all adjustments (consisting of normal recurring accruals and
adjustments) which are, in the opinion of management, necessary to fairly present the operating results for the respective periods. Certain
information and footnote disclosures normally present in annual consolidated financial statements prepared in accordance with accounting
principles generally accepted in the United States of America have been omitted pursuant to such rules and regulations. These consolidated
financial statements should be read in conjunction with the audited consolidated financial statements and footnotes for the year ended
December 31, 2005. The results of the six months ended June 30, 2006 are not necessarily indicative of the results to be expected for the full
year ending December 31, 2006.

Going concern:

The accompanying financial statements have been prepared in conformity with generally accepted accounting principle, which contemplate
continuation of the Company as a going concern. However, the Company has accumulated deficit of $8,178,013 as of June 30, 2006. The
Company reported net loss of $179,712 at June 30, 2006. The Company currently has positive liquidity, but has not established a stabilized
source of revenues sufficient to cover operating costs over an extended period of time. Additionally, the Company is involved in litigation
with several prior employees of the Company. The outcome of this litigation may adversely affect the liquidity of the Company.

In view of the matters described in the preceding paragraph, recoverability of a major portion of the recorded asset amounts shown in the
accompanying balance sheet is dependent upon continued operations of the Company, which in turn is dependent upon the Company’s
ability to restructure its operations and raise additional capital to succeed in its future operations. The financial statements do not include any
adjustments relating to the recoverability and classification of recorded asset amounts or amounts and classification of liabilities that might be
necessary should the Company be unable to continue as a going concern.

Current management is restructuring the Company’s operations by selling many of its poorly performing properties and reducing the
associated high cost of debt. The Company has also significantly reduced overhead. The Company continues to search and evaluate different
business opportunities in efforts to generate a stabilized cash flow and funds for future investments. Management anticipates that the
Company will be dependent, for the near future, on additional investment capital to fund operating expenses and acquisitions of properties or
businesses before achieving operating profitability. The Company intends to position itself so that it may be able to raise additional funds
through the capital markets which to date it has not been able to do so. There are no assurances that the Company will be successful in this or
any of its endeavors or become financially viable and continue as a going concern.

NOTE 2 - Nature of Operations

The Company was incorporated under the laws of the state of Utah on November 22, 1978. On July 23, 2002, the shareholders approved a
change in domicile from Utah to Nevada. In accordance with Nevada corporate law, a change of domicile is effected by merging the foreign
corporation with and into a Nevada corporation. On August 9, 2002, a merger between the Company and Book Corporation of America was
completed. Upon completion of the merger Book Corporation of America was dissolved.
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SECURED DIVERSIFIED INVESTMENT, LTD.
Notes to Unaudited Consolidated Financial Statements
June 30, 2006

On September 18, 2002, the OTCBB symbol for the Company’s common stock was changed from BCAM to SCDI. The shareholders also
approved amendments to the Company’s Articles of Incorporation to change the par value of the Company’s Common Stock from $.005 to
$.001 and to authorize 50,000,000 shares of Preferred Stock (Series A, B and C), par value $0.01. On November 15, 2002, the Company
changed its fiscal year end from October 31 to December 31.

During 2002, the Company began pursuing the acquisition of ownership interests in real estate properties that are geographically and
functionally diverse in order to be more stable and less susceptible to devaluation resulting from regional economic downturns and market
shifts. The Company was not successful in implementing this strategy. Currently, the Company owns a shopping center i n Orange,
California; a single story office building in Newport Beach, California through its majority owned subsidiary Diversified Commercial
Brokers, LLC; a 25 percent Tenant-in-Common interest in a commercial property located in Paradise Valley, Arizona; and a 33.3 percent
interest in a property, consisting of a 2,180 square foot structure on approximately 38,587 square feet of land, located in Phoenix, Arizona.

NOTE 3 - Significant A ccounting Policies

Consolidation. The accompanying consolidated financial statements include the accounts of the Company and its’ majority owned
subsidiary, Diversified Commercial Brokers, LLC (53.8%) and Secured Lending, LLC (100%). All material inter-company transactions and
balances have been eliminated.

Estimates. The preparation of financial statements in conformity with generally accepted accounting principles requires management to make
estimates and assumptions that affect certain reported amounts and disclosures; for example, the estimated useful lives of assets and the fair
value of real property. Accordingly, actual results could differ from those estimates.

Credit and concentration risk. The Company maintains deposit accounts in numerous financial institutions. From time to time, cash
deposits may exceed Federal Deposit Insurance Corporation limits. The Company maintains no certificates of deposit in excess of federal
deposit insurance limits; however, the Company’s general operating account exceeds federal deposit insurance limits.

Revenue recognition. The Company’s revenues are derived from rental income. Rental revenues are recognized in the period services are
provided.

As alessor, the Company has retained substantially all of the risks and benefits of ownership of the Office Properties and account for our
leases as operating leases. Income on leases, which includes scheduled increases in rental rates during the lease term and/or abated rent
payments for various periods following the tenant’s lease commencement date, is recognized on a straight-line basis. Property leases
generally provide for the reimbursement of annual increases in operating expenses above base year operating expenses (excess operating
expenses), payable to the Company in equal installments throughout the year based on estimated increases. Any differences between the
estimated increase and actual amounts incurred are adjusted at year end.

Cash and cash equivalents. The Company considers all short term, highly liquid investments, that are readily convertible to known amounts
within ninety days as cash equivalents. The Company currently has no such investments.

Restricted cash. The Company is required by a lender to maintain a $70,000 deposit in a bank account at the lenders financial institution. The

deposit and 1% trust deed on real property serve as collateral for the loan. The deposit is returnable subject to the borrower meeting certain

payment and financial reporting conditions.

Property and equipment. Property and equipment are depreciated over the estimated useful lives of the
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SECURED DIVERSIFIED INVESTMENT, LTD.
Notes to Unaudited Consolidated Financial Statements
June 30, 2006

related assets. Leasehold improvements are amortized over the lesser of the lease term or the estimated life of the asset. Depreciation and
amortization is computed on the straight-line method. Repairs and maintenance are expensed as incurred.

Investments. The consolidated method of accounting is used for investments in associated companies in which the company’s interest is
50% or more. Under the consolidated method, the Company recognizes its share in the net earnings or losses of these associated companies
as they occur rather than as dividends are received. Dividends received are accounted for as a reduction of the investment rather than as
dividend income.

Fair value. The carrying value for cash, prepaid, and accounts payable and accrued liabilities approximate fair value because of the
immediate or short-term maturity of these financial instruments. Based upon the borrowing rates currently available to the Company for loans
with similar terms and average maturities, the fair value of long-term debt approximates its carrying value.

Long-lived assets. Effective January 1, 2002, the Company adopted Statement of Financial Accounting Standards No. 144, "Accounting for
the Impairment or Disposal of Long-Lived Assets" ("SFAS 144"), which addresses financial accounting and reporting for the impairment or
disposal of long-lived assets and supersedes SFAS No. 121, "Accounting for the Impairment of Long-Lived Assets and for Long-Lived
Assets to be Disposed Of," and the accounting and reporting provisions of APB Opinion No. 30, "Reporting the Results of Operations for a
Disposal of a Segment of a Business." The Company periodically evaluates the carrying value of long-lived assets to be held and used in
accordance with SFAS 144. SFAS 144 requires impairment losses to be recorded on long-lived assets used in operations when indicators of
impairment are present and the undiscounted cash flows estimated to be generated by those assets are less than the assets' carrying amounts.
In that event, a loss is recognized based on the amount by which the carrying amount exceeds the fair market value of the long-lived assets.
Loss on long-lived assets to be disposed of is determined in a similar manner, except that fair market values are reduced for the cost of
disposal.

Issuance of shares for service. The Company accounts for the issuance of equity instruments to acquire goods and services. The stocks
were valued at the average fair market value of the freely trading shares of the Company as quoted on OTCBB on the date of issuance.

Income (Loss) per share. Basic loss per share is based on the weighted average number of common shares outstanding during the period.
Diluted loss per share reflects the potential dilution that could occur if securities or other contracts to issue common stock were exercised or
converted into common stock. At June 30, 2006 and 2005, all potential common shares are excluded from the computation of diluted loss per
share, as the effect of which was anti-dilutive.

Stock-based compensation.

The company adopted SFAS No. 123-R effective January 1, 2006 using the modified prospective method. Under this transition method,
stock compensation expense includes compensation expense for all stock-based compensation awards granted on or after January 1,2006,
based on the grant-date fair value estimated in accordance with the provisions of SFAS No. 123-R.

Prior to January 1, 2006, the company measured stock compensation expense using the intrinsic value method of accounting in accordance
with Accounting Principles Board (APB) Opinion No. 25, Accounting for Stock Issued to Employees,” and related interpretations (APB
No. 25) and has opted for the disclosure provisions of SFAS No. 123. Thus, expense was generally not recognized for the company’s
employee stock option and purchase plans.

There were no unvested stock options as of December 31, 2005 and the Company has neither granted nor
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SECURED DIVERSIFIED INVESTMENT, LTD.
Notes to Unaudited Consolidated Financial Statements
June 30. 2006

vested any stock options during the six month period ended June 30, 2006. The Company approved a stock option plan at its recently held
shareholder meeting. The Company is obligated to grant 150,000 in options to Luis Leon, its former Chief Executive Officer, as part of its
settlement. The Company has accrued expenses related to these options (See note 13).

Gain recognition on sale of real estate assets. 1n accordance with SFAS No. 66, Accounting for Sales of Real Estate, the Company
performs evaluations of each real estate sale to determine if full gain recognition is appropriate and of each sale or contribution of a property
to ajoint venture to determine if partial gain recognition is appropriate. The application of SFAS No. 66 can be complex and requires the
Company to make assumptions including an assessment of whether the risks and rewards of ownership have been transferred, the extent of
the purchaser’s investment in the property being sold, whether its receivables, if any, related to the sale are collectible and are subject to
subordination, and the degree of its continuing involvement with the real estate asset after the sale. If full gain recognition is not appropriate,
the Company accounts for the sale under an appropriate deferral method.

Income Taxes. Deferred income tax assets and liabilities are computed annually for differences between the consolidated financial statements
and tax basis of assets and liabilities that will result in taxable or deductible amounts in the future based on enacted laws and rates applicable
to the periods in which the differences are expected to affect taxable income (loss). Valuation allowance is established when necessary to
reduce deferred tax assets to the amount expected to be realized.

Adpvertising. The Company expenses advertising costs as incurred.

Segment Reporting. Statement of Financial Accounting Standards No. 131 ("SFAS 131"), "Disclosure about Segments of an Enterprise and
Related Information" requires use of the "management approach" model for segment reporting. The management approach model is based on
the way a company's management organizes segments within the company for making operating decisions and assessing performance.
Reportable segments are based on products and services, geography, legal structure, management structure, or any other manner in which
management disaggregates a company.

Following is a summary of segment information by geographic unit for the period ended June 30, 2005:

CA NV ND TOTAL
Sales& Rental $261,871 $0 $130,189 $392,060
Income
Net income (loss) (41,517) 0 (186,555) (228,072)
Total Assets 2,558,164 0 46,300 2,604,464
Capital Expenditure 0 0 0 0
Depreciationand 23,943 0 0 23,943

amortization

During 2005, the Company sold two improved real properties and our unimproved parcel of land located Dickinson, North Dakota and Las
Vegas, Nevada. By the end of 2005, our remaining portfolio consisted of a 100% ownership interest in the Katella Business Center in
Orange, California, and a 53.8% ownership interest in the Campus Drive Office Building in Newport Beach, California. During the first
quarter of 2006, the Company acquired investment interest in two separate properties in Arizona.

On January 6, 2006, the Company acquired a 25 percent Tenant-in-Common interest in a commercial property located in Paradise Valley,
Arizona for $300,000. The tenant-in common partners include a
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SECURED DIVERSIFIED INVESTMENT, LTD.
Notes to Unaudited Consolidated Financial Statements
June 30, 2006

director of the Company, 25 percent, and an unrelated third party, 50 percent and SDI 25%. The unrelated third party will be responsible for
all costs of operation including, but not limited to, landscaping, maintenance, taxes, insurance, property management and debt payments.

On February 15, 2006, the Company acquired a 33.3 percent interest in a property located in Phoenix, Arizona for $200,000. The property
consists of a 2,180 square foot structure on approximately 38,587 square feet of land. The Company’s interest was purchased from Ms Jan
Wallace, an officer and director of the Company. The property will be used to house the Company’s headquarters. The Company is not
responsible for any of the expenses and does not share in the revenue stream associated with these properties.

Following is a summary of segment information by geographic unit for the year ended June 30, 2006:

CA AZ TOTAL
Sales & Rental Income $166,455 $0 $166,455
Net income (loss) (157,528) (22,184) (179,712)
Total Assets 2,477,097 40,869 2,517,966
Capital Expenditure 200,000 42,440 242,440
Depreciationand 21,291 321 21,612

amortization
Recent accounting pronouncements.

In February 2006, FASB issued SFAS No. 155, “Accounting for Certain Hybrid Financial Instruments”. SFAS No. 155 amends SFAS No
133, “Accounting for Derivative Instruments and Hedging Activities”, and SFAF No. 140, “Accounting for Transfers and Servicing of
Financial Assets and Extinguishments of Liabilities”. SFAS No. 155, permits fair value remeasurement for any hybrid financial instrument
that contains an embedded derivative that otherwise would require bifurcation, clarifies which interest-only strips and principal-only strips
are not subject to the requirements of SFAS No. 133, establishes a requirement to evaluate interest in securitized financial assets to identify
interests that are freestanding derivatives or that are hybrid financial instruments that contain an embedded derivative requiring bifurcation,
clarifies that concentrations of credit risk in the form of subordination are not embedded derivatives, and amends SFAS No. 140 to eliminate
the prohibition on the qualifying special-purpose entity from holding a derivative financial instrument that pertains to a beneficial interest
other than another derivative financial instrument. This statement is effective for all financial instruments acquired or issued after the
beginning of the Company’s first fiscal year that begins after September 15, 2006. Management believes that this statement will not have a
significant impact on the consolidated financial statements.

In March 2006 FASB issued SFAS 156 ‘Accounting for Servicing of Financial Assets’ this Statement amends FASB Statement No. 140,
Accounting for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities, with respect to the accounting for separately
recognized servicing assets and servicing liabilities. This Statement:

1. Requires an entity to recognize a servicing asset or servicing liability each time it undertakes an obligation to service a financial asset
by entering into a servicing contract.

2. Requires all separately recognized servicing assets and servicing liabilities to be initially measured at fair value, if practicable.
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SECURED DIVERSIFIED INVESTMENT, LTD.
Notes to Unaudited Consolidated Financial Statements
June 30, 2006

3. Permits an entity to choose ‘Amortization method’ or Fair value measurement method’ for each class of separately recognized
servicing assets and servicing liabilities:

4. Atits initial adoption, permits a one-time reclassification of available-for-sale securities to trading securities by entities with
recognized servicing rights, without calling into question the treatment of other available-for-sale securities under Statement 115,
provided that the available-for-sale securities are identified in some manner as offsetting the entity’s exposure to changes in fair
value of servicing assets or servicing liabilities that a servicer elects to subsequently measure at fair value.

5. Requires separate presentation of servicing assets and servicing liabilities subsequently measured at fair value in the statement of
financial position and additional disclosures for all separately recognized servicing assets and servicing liabilities.

This Statement is effective as of the beginning of the Company’s first fiscal year that begins after September 15, 2006. Management believes
that this statement will not have a significant impact on the consolidated financial statements.

NOTE 4 - Property and Equipment

The Company acquires income-producing real estate assets in the normal course of business. During 2005, the Company sold a shopping
center and vacant lotin Dickinson, North Dakota and a shopping center in Las Vegas, Nevada. Property & Equipment comprised of
following at June 30, 2006:

Estimated Life

Buildings and improvements $ 1,945,593 39 years
Leasehold improvements $ 38,623
Furniture, fixture and equipment $ 3,817
Less accumulated depreciation (144,825)
S isna0

Depreciation expense at June 30, 2006 and 2005 was $21,612 and $23,943, respectively. No interest was capitalized in either period.

NOTE 5 - Related Party Transactions

Seashore Diversified Investment Company (SDIC). Certain of the Company’s former officers and directors were also officers and directors
of SDIC and continue to be major shareholders of SDIC. During 2002 through 2004, SDIC advanced monies to the Company, $55,000 of
which bears an interest rate of 9% and is evidenced by a note dated October 1, 2002 with a maturity date of September 30, 2003. Additional
monies were advanced during that period and, at March 31, 2006, the outstanding advances totaled $162,143 plus $41,741 in accrued
interest. While the Company recorded the contingent liability and associated accrued interest, $107,141 is not evidenced by any written
instrument nor was there any expressed terms of repayment. In any event, it is the Company’s position that the outstanding advances in favor
of SDIC, while carried on the Company’s books during these years, were forgiven in connection with the purchase of the Hospitality Inn. In
2003, the Company entered into an agreement with Seacrest Limited Partnership I (of which SDIC was the general partner) to purchase the
Hospitality Inn free and clear. When it was discovered that Seacrest could not deliver title to the Hospitality Inn as presented, the Company
requested and obtained a verbal agreement from SDIC forgiving the entire aforementioned
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SECURED DIVERSIFIED INVESTMENT, LTD.
Notes to Unaudited Consolidated Financial Statements
June 30. 2006

contingent liabilities then advanced and any future advances save $35,000. Members of the Board, management, and large shareholders of
the Company, at the time of forgiveness, also represented SDIC, Seacrest Limited Partnership I and had a vested interest in the purchase of
the Hospitality Inn by the Company.

SDIC has made no effort to collect the entire amount of the debt and acknowledged the forgiveness of the debt during the time the SDIC’s
officers and directors remained officers and directors of the Company. Only when these former officers and directors resigned with the
Company did SDIC object to the forgiveness of the debt. Several of these individuals currently are involved in litigation with the Company
(See Note 13-Litigation). While the Company firmly believes that the debt has been forgiven, the Company also believes that the statute of
limitations to recover any such debt has since expired.

C. Wayne Sutterfield (Sutterfield). The Company owed Sutterfield, a director and significant shareholder, two notes, $67,000 and $71,630
both secured by trust deeds on 5030 Campus Drive. The notes bear interest at 8% and mature on February 17, 2006, and December 31,
2006, respectively. The $67,000 note maturing February 17, 2006, has been extended for six-months to August 17, 2006. Sutterfield is a
minority owner in DCB. In addition to the interest payment on the 3 trust deed, the Company, pursuant to the terms of the operating
agreement, pays Sutterfield a preferred return on his investment. Payments to Sutterfield for the six months ended June 30, 2006 and 2005
totaled $4,038 and $1,597, respectively. There is also $29,572 in accrued interest payable. The Company retains the right to acquire all his
interests in DCB. Pursuant to the operating agreement, the Company is responsible for any and all cash flow deficiencies.

NOTE 6 - Note Payable - Related Parties

Note Payable comprised of following at June 30, 2006:

Unsecured note, bearing interest at 9%, interest only, . 58,275

due on demand

$

Interest expense on the notes payable - related parties amounted to $7,236 and $7,422 for the six months ended June 30, 2006 and 2005,
respectively, and $3,638 and $3,727 for the three month periods ended June 30, 2006 and 20035, respectively. The accrued interest has been
reversed as discussed in Note 5 - Related Party Transactions.

On January 19, 2006, the Company paid off a note to Prime Time Auctions, Inc, a shareholder totaling $25,000 bearing interest at 15 percent
secured by the Katella Business Center. The note was repaid in full including all accrued interest and late fees.

NOTE 7 - Mortgages Payable

Mortgages payable comprised of following at June 30, 2006:

Mortgage note, bearing interest at 11.5%, due on June 25, 2007, secured by $ 370,000
1% trust deed on Katella Center
Mortgage note, bearing interest at the “l year constant maturity treasury rate” 670,991

plus 3.5%, adjusting annually, currently 8.0%, principal and interest monthly,
maturing February 2, 2013, secured by 1% trust deed on 5030 Campus

Mortgage note, bearing interest at 8%, due on February 4, 2008, secured by 110,000
2" trust deed on 5030 Campus
Total mortgages payable $ 1,150,991
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Interest expense on the Mortgages payable amounted to $52,149, and $53,932 for the six month periods ended June 30, 2006 and 2005,
respectively, and $26,381 and $26,761 for the three month periods ended June 30, 2006 and 2005, respectively.

NOTE 8 - Mortgages Payable - Related Parties
Mortgages payable - related parties, comprised of following at June 30, 2006:

Mortgage note, bearing interest at 8%, due on August $ 67,000
17, 2006, secured by 5030 Campus Drive

Mortgage note, bearing interest at 8%, due on 71,630
December 31, 2006, secured by 3 trust deed on 5030

Campus

Total mortgages payable- related parties $ 138,630

Interest expense on the Mortgages payable - related parties amounted to $15,622, and $9,602 for the six month periods ended June 30, 2006
and 2005, respectively, and $7,856 and $4,818 for the three month periods ended June 30, 2006 and 2005, respectively.

On February 17, 2006, the $67,000 mortgage payable, secured by 5030 Campus Drive, payable to the Sutterfield Family Trust (Wayne
Sutterfield) matured. The note was extended for six months to August 17, 2006, on the same terms. The note will be extended for another six

months.

NOTE 9 - Stockholders’ Equity

In February 2003, the Company created three series of preferred stock, all of which are convertible at the option of the holder: (1) Series A
consisting of 7,500,000 shares with a par value of $0.01, a liquidation preference of $1.00 per share, convertible into an equal number of
common shares 36 months after issuance, with the same voting rights as common stock; (2) Series B consisting of 20,000,000 shares with a
par value of $0.01, a liquidation preference of $0.50 per share, and convertible into an equal number of common shares 24 months after
issuance; and (3) Series C consisting of 22,500,000 shares with a par value of $0.01, a liquidation preference of $3.00 per share, and
convertible into an equal number of common shares 24 months after issuance. In the event the price of common stock is less than the
purchase price of the preferred stock on the conversion date, the holder is entitled to convert at a rate equal to the purchase price divided by
the common stock price.

On August 19, 2004, the Company obtained a written consent from the holders of a majority of its outstanding shares of Common Stock and
Series B Preferred Stock to amend the Certificate of Designation. Such consent amends the terms of the Series B Preferred Stock to permit
the Board of Directors to permit conversion of the Series B Preferred Stock into Common Stock prior to the expiration of the two-year
prohibition on conversion. All 250,000 shares of Series C Preferred Stock also consented to the amendment. The amendment to the
Certificate of Designation became effective October 28, 2004. After approval to amend the Certificate of Designation, 5,839,479 shares of
Series B Preferred Stock were converted to Common Stock.

During the period ended June 30, 2006, the Company had the following equity transaction:

On December 22, 2005, the Chief Executive Officer and President returned 45,000 shares of common
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stock to the Company for cancellation and return to unissued and authorized shares. The shares were cancelled January 14, 2006.

On February 2, 2006, Iomega converted its 250,000 shares of Series C Preferred Stock for 15,000,000 shares of the Company’s common
stock.

NOTE 10 - Stock Incentive Plans

In November 2003, the Board of Directors adopted and the Shareholders approved two stock incentive plans: the Secured Diversified
Investment, Ltd. 2003 Employee Stock Incentive Plan (2003 Employee Plan) and the Secured Diversified Investment, Ltd. 2003 Non-
employee Directors Stock Incentive Plan (2003 Directors Plan). The Plans authorized the grant of stock options, restricted stock awards,
stock in lieu of cash compensation and stock purchase rights covering up to a total of 15,000,000 shares of common stock to key employees,
consultants, and members of Board of Directors and also provides for ongoing automatic grants of stock options to non-employee directors.
Effective April 1, 2005, The 2003 Employee Plan had been eliminated. The officers rescinded their employment agreements thereby
forgiving the entire amount of their accrued salaries, shares issued and their grant of options under the 2003 Employee Plan. The former
officers of the Company were collectively granted stock options totaling 2,500,000 shares of which 1,250,000 were vested at December 31,
2004. The Company recorded the expense of the vested options See Footnote 12 Commitments and Contingencies Officer Employment
Agreements and Footnote 13 Litigation. The grant of options and those vested have been cancelled during 2005 as a result of the former
employees canceling and rescinding their employment agreements.

A majority of the non-employee directors who received grants have resigned and were required to exercise such options within six months
of resignation or the options would expire and automatically cancel. The grant of all stock options under the 2003 Director Plan have expired
and been cancelled. The 2003 Director Plan ceases to exist.

At the annual shareholder meeting, on June 2, 2006, the shareholders approved the ‘2006 Stock Option Plan of Secured Diversified
Investment, Ltd.” The Plan authorizes the grant of stock options to key employees, consultants, and members of Board of Directors. Under
the Plan, the aggregate sales price, or amount of securities sold, during any 12 month period may not exceed the greater of: (1) $1 million,
(2) 15% of the total assets of the Company, or (3) 15% of the issued and outstanding common stock of the company, including shares
previously issued under this Plan or other stock option plans created by the Company, whichever is greater. The maximum number of shares
for which an Option may be granted to any Optionee during any calendar year will not exceed 5% of the issued and outstanding shares.

As of June 30, 2006 the Company has no outstanding options.

NOTE 11 - Warrants

At June 30, 2006, the Company had the following subscriptions for warrants outstanding:

Date Number of Warrants Exercise Price Expiration Date
April 4, 2005 400,000 Range from $0.50 to April 4, 2010
$2.00

Following is a summary of the
warrant activity:
- Aggregate Intrinsic value
Outstanding at December 31,
2005 400,000 $0
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Granted -
Forfeited -
Exercised -

Outstanding at June

30, 2006 400,000 $ 0

Following is a summary of the status of warrants outstanding at June 30, 2006:

Outstanding Warrants Exercisable Warrants
Weighted Weighted
) Remaining Average Average
Exercise Contractual Exercise Exercise
Price Number Life Price Number Price
$0.50 - $2.00 400,000 3.75 years $1.25 400,000 $1.25

For the six month period ended June 30, 2006, the Company issued no new warrants and recorded no further expense.

NOTE 12 - Commitment and Contingencies

Lease agreements. The Company is obligated under various ground leases (Katella Center and 5030 Campus). Future ground lease
payments will be adjusted by a percentage of the fair market value of the land.

Future annual minimum lease payments and principal payments under existing agreements are as follows:

3rd Party
Lease Related 3rd Party Officer

Obligation Party Debt Debt Salaries Total
2006 $ 39,645 $ 138,630 $ 17,073 $ 132,000 $ 327,348
2007 107,290 - 392,764 84,000 584,054
2008 127,290 - 132,764 - 260,054
2009 127,290 - 22,764 - 150,054
2010 127,290 - 22,764 - 150,054

$ 528,805 $ 138,630 $ 588,129 $ 216,000 $ 1,471,564

The lease expenses were $39,645 and $124,938 for the six-month periods ended June 30, 2006 and 2003, respectively, and $19,823 and
$62,609 for the three month periods ended June 30, 2006 and 2005, respectively.

On November 1, 2005, the Company relocated its offices to 5030 Campus Drive, Newport Beach, California. 5030 Campus is owned by the
Company’s subsidiary, Diversified Commercial Brokers. Nationwide Commercial Brokers, a former subsidiary of the Company owned by
Robert Leonard a major
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shareholder of the Company, assumed the Company’s former offices at 4940 Campus Drive and indemnify and hold the Company harmless
from any and all claims, demands, causes of action, losses, costs (including without limitation reasonable court costs and attorneys’ fees),
liabilities or damages of any kind or nature whatsoever that the Company may sustain by reason of Nationwide Commercial Brokers’ breach
or non-fulfillment (whether by action or inaction), at any time.

Officer employment agreements. During 2003, the Company executed employment agreements with its officers that extend through 2006.
On May 11, 2005 and effective April 1, 2005, the officers have rescinded their employment agreements and forgiven the entire amount of
their accrued salaries and their respective grant of options under the Company’s 2003 Employee Stock Incentive Plan. The Company entered
into new employment agreements with the officers. Shares and stock options issued under the previous agreements will be rescinded. The
employment agreements will provide for a reduced issuance of common stock and options vesting over the term of the agreement. Since then
three officers have agreed to resign, and the Company has decided to set aside $177,000 in contingent liabilities as potential payout and
settlement to these officers. The Company is now in a dispute with these former officers (See Note 13 - Litigation).

NOTE 13 - Litigation

On January 11, 2005, the Company terminated the employment of Luis Leon, formerly the Chief Executive Officer of the Company. On
April 6, 2005, Luis Leon filed a complain against the Company in the Superior Court of California, County of Orange, alleging causes of
action for breach of contract, promissory estoppels, intentional misrepresentation, violations of the California Labor Code. On April 7, 2006,
the matter has been settled for $65,000 and a grant of 150,000 stock options. Each party is responsible for its own respective costs and
attorney’s fees. The Company adopted 2006 stock option plan in June 2006 and subsequently in August 2006 the Company issued 150,000
options to Luis Leon. (See Footnote 17 “Subsequent Events”). As of June 30, 2006 the Company has accrued expense related these stock
options.

On January 13, 2006, Alliance Title Company, Inc. (“Alliance”) filed a complaint in the matter of Alliance Title Company, Inc. v. Secured
Diversified Investment, Ltd. (case no. 06CC02129) in the Superior Court of California, County of Orange. The complaint alleges that
Alliance, our escrow agent, was entrusted with $267,000 pursuant to escrow instructions, and that a mutual written agreement among the
parties to the escrow was required to properly disperse the funds. Alliance further alleges that no instructions were provided to disperse the
funds, but instead, competing claims for the funds were made by Secured Diversified Investment, Ltd., Clifford L. Strand, William S.
Biddle, Gernot Trolf, Nationwide Commercial Brokers, Inc., and Prime Time Auctions, Inc.

Alliance has deposited the funds with the court and has asked for a declaration of rights regarding the funds. The Company is contesting the
case vigorously and is proceeding with discovery. At this time the Company cannot make any evaluation of the outcome of this litigation.
Alliance has requested that its reasonable costs and attorney’s fees be paid from the deposited funds. If Alliance is granted its request it will
be paid from the proceeds currently held in escrow. Each of the parties involved will pay its prorata share of these costs. These costs will not
be the sole responsibility of the Company.

On January 20, 2006, Clifford L. Strand, William S. Biddle, Gernot Trolf, our former management, and Nationwide Commercial Brokers,
Inc., our former subsidiary (collectively, “Plaintiffs”), filed a complaint in the matter of Clifford L. Strand v. Secured Diversified Investment,
Ltd. (case no. 06CC02350) in the Superior Court of California, County of Orange. The complaint contains causes of action for fraud and
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misrepresentation, negligent misrepresentation, breach of contract, breach of the covenant of good faith and fair dealing, conversion, common
counts, money had and received, and declaratory relief. These allegations arise out of the hold over of funds at issue in Alliance Title
Company, Inc. v. Secured Diversified Investment, Ltd. (case no. 06CC02129), described above. To date, however, the matters have not been
consolidated. The Company has set aside $177,000 in contingent liabilities as potential payout and settlement to these officers.

The Company filed a cross-complaint against all Plaintiffs, Alliance Title Company and Brenda Burnett, a former employee of Alliance. Our
cross-complaint contains causes of action for breach of contract, breach of fiduciary duty, negligent supervision, civil conspiracy, intentional
interference with economic relations, negligent interference with economic relations, breach of oral agreement, breach of employment
contract, breach of director/officers’ fiduciary duty, fraud/intentional misrepresentation, and declaratory relief. The Company is defending
and prosecuting this case vigorously and is proceeding with discovery. At this time the Company cannot make any evaluation of the outcome
of this litigation.

On March 10, 2006, some of our shareholders, including Clifford L. Strand, RobertJ. Leonard, William S. Biddle, and Gernot Trolf
(collectively, “Plaintiffs”) filed a complaint in the matter of William S. Biddle v. Secured Diversified Investment, Ltd. (case no. 06CC03959)
in the Superior Court of California, County of Orange. Plaintiff seek declaratory relief as to whether we are a foreign corporation under
California Corporation Code Section 2115(a) and whether Plaintiff’s alleged demand for our shareholder list and for an inspection of the
accounting books and records and minutes of shareholders , board of directors and committees of such board is governed under California
Corporation Code Sections 1600 and 1601. The Company is contesting this case vigorously and is proceeding with discovery. At this time,
the Company cannot make any evaluation of the outcome of this litigation.

NOTE 14 -Equity Investments in Real Estate

On January 6, 2006, the Company acquired a 25 percent Tenant-in-Common interest in a commercial property located in Paradise Valley,
Arizona for $300,000. The tenant-in common partners include a director of the Company, 25 percent, and an unrelated third party, 50 percent
and SDI 25%. The Company does not share in the revenue stream and is not responsible for any costs of operation including, but not limited
to, landscaping, maintenance, taxes, insurance, property management and debt payments.

The unrelated third party will be responsible for all costs of operation including, but not limited to, landscaping, maintenance, taxes,
insurance, property management and debt payments.

On February 15, 2006, the Company acquired a 33.3 percent interest in a property located in Phoenix, Arizona for $200,000. The property
consists of a 2,180 square foot structure on approximately 38,587 square feet of land. The Company’s interest was purchased from Ms Jan
Wallace, an officer and director of the Company. The property will be used to house the Company’s headquarters. The Company is not
responsible for any of the expenses and does not share in the revenue stream associated with the property.

Note 15 - Subsidiaries

The Company has established a new wholly owned subsidiary, Secured Lending, LLC, to engage in mortgage banking activities in the state
of Arizona. The new subsidiary was incorporated on June 15™, 2006 and it began funding loans in July. Secured Lending will aggressively

seek developers with finished product that require permanent take-out financing for its customers.
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Following is the summary of Secured Lending operations as of June 30, 2006.

Sales & Rental Income $0
Net income (loss) (22,184)
Total Assets 40,869
Capital Expenditure 42,440
Depreciation and amortization 321

Note 16 - Other Income

Other income includes a litigation settlement of $134,318 due to settlement with the Company’s former CEO (See note 13).
Other income also includes forgiveness of debt of $152,522 related to Seashore Diversified Investment Company (SDIC) (See note 5).

Note 17 - Subsequent Events

On July 26, 2006, the Company’s subsidiary, Secured Lending, LLC, entered into an agreement with Americash Mortgage Bankers in order
to further expand its mortgage lending activities in Arizona.

On July 1, 2006, Secured Lending, LLC has entered into a lease agreement with Jan Wallace, Chief Executive Officer and Director for the
lease of office space at 12202 Scottsdale Road, Phoenix, Arizona, in order to conduct its mortgage banking operation. The lease is for
approximately 1,464 square feet at $1.75 per month with a term of three years and two three year options.

On August 4, 2006, the Company’s subsidiary, Diversified Commercial Brokers, LLC, opened escrow to sell the property located at 5030
Campus Drive, Newport Beach, California for a price of $1,483,000 to an unrelated third party. The escrow was opened with a deposit of
$25,000 which will increase to $75,000 after the due diligence period and at that time become non-refundable

On August 2, 2006, the Company successfully negotiated to secure $400,000 in financing from Stonebridge Capital Group, Ltd. In
exchange, the Company agreed to issue 1,500,000 shares of Common Stock post-reverse split of the Company’s outstanding Common and
Series A Preferred Stock (August 14, 2006) and a Warrant to purchase an additional 250,000 shares of Common Stock.

On August 8, 2006, the Company issued 150,000 options at a strike price of $0.15 to Luis Leon under the 2006 Stock Option Plan of
Secured Diversified Investment, Ltd.” The term to exercise the options expires 180 days from May 31, 2006, the effective date (See Note 13

- Litigation).

F-16




Table of Contents
Item 2. Management’s Discussion and Analysis or Plan of Operation
Forward-Looking Statements

Certain statements, other than purely historical information, including estimates, projections, statements relating to our business plans,
objectives, and expected operating results, and the assumptions upon which those statements are based, are “forward-looking statements”
within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934. These forward-looking statements generally are identified by the words “believes,” “project,” “expects,”
“anticipates,” “‘estimates,” “intends,” “strategy,” “plan,” “may,” “will,” “would,” “will be,” “will continue,” “will likely result,” and similar
expressions. We intend such forward-looking statements to be covered by the safe-harbor provisions for forward-looking statements
contained in the Private Securities Litigation Reform Act of 1995, and are including this statement for purposes of complying with those safe-
harbor provisions. Forward-looking statements are based on current expectations and assumptions that are subject to risks and uncertainties
which may cause actual results to differ materially from the forward-looking statements. Our ability to predict results or the actual effect of
future plans or strategies is inherently uncertain. Factors which could have a material adverse affect on our operations and future prospects on
a consolidated basis include, but are not limited to: changes in economic conditions, legislative/regulatory changes, availability of capital,
interest rates, competition, and generally accepted accounting principles. These risks and uncertainties should also be considered in evaluating
forward-looking statements and undue reliance should not be placed on such statements. We undertake no obligation to update or revise
publicly any forward-looking statements, whether as a result of new information, future events or otherwise. Further information concerning
our business, including additional factors that could materially affect our financial results, is included herein and in our other filings with the
SEC.
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Our Business

Our business is to invest in properties that will provide immediate appreciation with little debt service strategically located in Arizona, Nevada
and Utah. Properties acquired are expected to demonstrate a sufficient cash flow, minimum debt, and the opportunity for appreciation. Because
of limited cash resources we will seek properties that may be acquired with partners.

Aside from our real estate portfolio, we are also looking into extending our business plan to include other real estate related activities such as
mortgage banking operations. We established a wholly-owned subsidiary, Secured Lending, LLC (“Secured Lending”), and are currently
undergoing the application process to engage in mortgage lending in the State of Arizona.

In furtherance of our design to engage in mortgage banking operations, Ms. Jan Wallace, our officer and director, signed an agreement with
Americash (the “Branch Agreement”) subsequent to the current reporting period to set up an Americash branch office in Arizona. Americash
is a Southern California based originator of residential and commercial mortgage loans. The company is currently licensed as a direct lender in
19 states, and an approved Fannie Mae Seller/Servicer.
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Americash’s objective is to provide homeowners and potential homeowners with low cost, competitively priced mortgage products, and back
those products with excellent service. The Branch Agreement provides that Ms. Wallace will become an employee of Americash and manage
the overall operations of the branch in exchange for fees collected at closing minus certain fees deducted for Americash (including $595 plus a
quarter point and surcharges from certain banking institutions in Americash’s banking arms). A copy of the Branch Agreement is attached as
an exhibit to this quarterly report.

While Ms. Wallace signed the Branch Agreement in her individual capacity, she agreed to assign her compensation rights to Secured Lending
and obtain the necessary approvals for Secured Lending to share information with Americash. A copy of the Assignment is attached as an
exhibit to this quarterly report. Until Secured Lending obtains the necessary regulatory approvals, which we cannot guarantee will occur, it
may not engage in secured lending. We are hopeful, however, that Secured Lending will pass the regulatory hurdles during the next 12 months
and become a mortgage banking institution.

Also subsequent to the reporting period, Secured Lending entered into an agreement with Dakota First, L.L.C., a North Dakota company
(“Dakota”), to have Dakota generate and process loans that will be funded through Americash. In exchange, Dakota will receive a commission
from Secured Lending consisting mainly of the following: (1) 70% of all origination fees and discount points; (2) 70% of all yield spread
premiums (all fees will be paid, after fees to Americash are paid.); and (3) a $30,000 consulting fee, to be paid each month for the months of
June, July and August 2006. A copy of the agreement is attached as an exhibit to this quarterly report.

Our Properties
Lincoln Drive Property

In the first quarter of our fiscal year, we acquired a 25% tenant-in-common interest in three buildings located at 5203 - 5205 East Lincoln
Drive in Paradise Valley, Arizona 85253. The property is in very good condition. The property is 100% leased and situated between two new
residential/hospitality developments. Although we will not receive any rental income from the leased units, we are not responsible for any
costs of operating the buildings including landscaping, exterior maintenance, property management, and the payment of taxes, insurance and
loan payments. Our interest in the property is solely to realize appreciable gain. We believe the property’s adjacent developments and
scheduled city improvements to the walkways in the front area are positive indicators that we will experience appreciable gain in any future
sale of the property.

Cactus Road Property

Also in the first quarter of our fiscal year, we acquired a 33 1/3% tenant-in-common interest in property located at 12202 North Scottsdale
Road, Phoenix, Arizona 85054. The property consists of 2,180 square feet situated on approximately 38,587 square feet of land strategically
located on a heavily trafficked corner. The property needs repair. We invested in the property and plan to have it remodelled and retrofitted to
house our headquarters. Repairs and renovation costs are estimated
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at $46,950, which include a complete repair and replacement of the roof, electrical retrofitting, plumbing repairs, HVAC repairs, renovation
and remodelling of the kitchen area. The co-owner of the property and our officer and director, Ms. Jan Wallace, will be responsible for these
costs.

While we anticipate occupying approximately 700 square feet of the property, our wholly-owned mortgage banking subsidiary leases the
remaining portion of the building in which we do not have any interest from Ms. Wallace. Because of the property’s heavily trafficked
location, we believe that it will appreciate and provide us a profit in the event we elect to sell it at some future date.

The Katella Center

We own a 100% interest in the Katella Center, a strip mall consisting of six retail rental units of various sizes totalling approximately 9,500
square feet, located at 632-650 E. Katella Avenue in Orange, California. The property is in fair condition.

The Katella Center is currently generating monthly net cash flow of approximately $3,000. The property is located on approximately 35,800
square feet of leased ground owned by a non-affiliated third party. The lease has a 52-year term that expires in March 2017. The ground lease
payment is currently $3,000 per month. Commencing June 1, 2007, however, the annual ground lease payment shall revert to 7% of the fair
market value of the land, which we estimate to be approximately $1.2 million. Thus, if our estimations are correct, we will face a ground lease
payment of approximately $7,000 per month commencing June 1, 2007.

Because our monthly net flow will not be enough to cover a potential $7,000 monthly payment on ground lease, we are forced to consider our
options. In addition, the $370,000 loan underlying the first deed of trust matures on June 25th, 2006. We have negotiated an extension of the
first deed of trust at the same rate for one year. The new maturity date is June 25th, 2007. Management has thoroughly reviewed the issues
concerning this property and as a result have listed the property for sale with Voit Commercial Brokerage for $350,000. We have impaired this
property by $214,977 as of December 31, 2005.

Campus Drive Office Building

We are the managing member and own a 53.8% membership interest in a limited liability company known as Diversified Commercial Brokers,
LLC (“Diversified”). The primary asset of Diversified is an 8,685 square office building located at 5030 Campus Drive in Newport Beach,
California 92660. The property is in good condition.

The Campus Drive Office Building is currently not generating sufficient cash flow to satisfy its monthly obligations of approximately
$19,300. This situation is attributable to the debt structure and the required preferential return payments to the minority member negotiated by
prior management. Payments to the minority member, as of the date of this filing, are six months in arrears.

Subsequent to the current reporting period, we entered into a Standard Offer, Agreement and Escrow Instructions for Purchase of Real Estate
(the “Purchase Agreement”) with Harris
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Insurance, an unrelated third-party (the “Purchaser”), for the sale of the Campus Drive Office Building for $1,483,000. In the transaction, we

are represented by Voit Commercial Brokerage and the Purchaser is represented by Cushman & Wakefield. Escrow opened on August 4th,
2006. Under the Purchase Agreement and related Addendum, the Purchaser will deposit $25,000 at the opening of escrow and deposit an
additional $50,000 thirty seven (37) days later at which time the entire $75,000 will be non-refundable. We anticipate to net cash proceeds of
approximately $200,000.

Results of Operations for the six and three months ended June 30, 2006 and 2005

The comparability of the financial information discussed below is limited by acquisitions and dispositions completed during the fiscal year
ended December 31, 2005. During 2005, we sold our vacant parcel of land and T-Rex Plaza shopping center in Dickinson, North Dakota, and
our shopping center in Las Vegas, Nevada. Additionally, we sold a 100% interest in our subsidiaries Nationwide Commercial Brokers, Inc.
and Diversified Commercial Mortgage, Inc. We also completed the sale of our 63% interest in Spencer Springs, LLC.

Comparison of six month periods ended June 30, 2006 and 2005.

Income. Income consists primarily of rental income from commercial properties pursuant to tenant leases. We reported income of $166,455
for the six month period ended June 30, 2006, compared with income of $392,060 including $108,409 from our brokerage subsidiary, for the
same period ended June 30, 2005. The decrease is attributable to the sale of our real estate properties except for the Campus Drive Office
Building and the Katella Center, and the sale of our brokerage subsidiary, Nationwide Commercial Brokers, Inc.

General and Administrative Expenses. Operating and administrative expenses consist primarily of payroll expenses, legal and accounting
fees and costs associated with the acquisition and ownership of real properties. These expenses decreased by $933,998 to $566,080 for the six
month period ended June 30, 2006, compared to $1,500,078 for the same period ended June 30, 2005. The decrease is attributable to the
reduction of overhead including payroll, payroll taxes, office rent, professional fees, and the sale of poorly performing properties resulting in
the reduction of leasing commissions, land lease payments, property taxes and related carrying costs.

Depreciation. Depreciation for the six month period ended June 30, 2006 was $21,612 compared to $23,943 in depreciation expense for the
same period ended June 30, 2005. The depreciation was attributable primarily to the Campus Drive Office Building and the Katella Center.

Interest and Other Income and Expense. Interest expense consists of mortgage interest paid on our properties. Interest expense was
$79,577 for the six month period ended June 30, 2006 compared to $107,424 for the six month period ended June 30, 2005. The decrease in
interest expense is attributable to the sale of properties and the corresponding reduction in debt. Interest expense was attributable primarily to
the Campus Drive Office Building and the Katella Center.

Net Income (Loss). We reported a net loss of $(179,712) or $(0.01) per share for the six months ended June 30, 2006 compared to a net loss
of $(228,072) or $(0.02) per share for the six months
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ended June 30, 2005. We reported no income or loss for discontinued operations during the six month period ended June 30, 2006. For the
six month period ended June 30, 2005, we reported a net loss from continuing operations of $(518,233) or $(0.04) per share and net income
from disposal of discontinued operations of $290,161, or $0.02 per share.

Comparison of three month periods ended June 30, 2006 and 2005.

Income. Income consists primarily of rental income from commercial properties pursuant to tenant leases. We reported income of $85,015 for
the three month period ended June 30, 2006, compared with income of $152,000 including $15,821 from our brokerage subsidiary, for the
same period ended June 30, 2005. The decrease is attributable to the sale of our real estate properties except for the Campus Drive Office
Building and the Katella Center, and the sale of our brokerage subsidiary, Nationwide Commercial Brokers, Inc.

General and Administrative Expenses. Operating and administrative expenses consist primarily of payroll expenses, legal and accounting
fees and costs associated with the acquisition and ownership of real properties. These expenses decreased by $368,624 to $313,338 for the
three month period ended June 30, 2006, compared to $681,962 for the same period ended June 30, 2005. The decrease is attributable to the
reduction of overhead including payroll, payroll taxes, office rent, professional fees, and the sale of poorly performing properties resulting in
the reduction of leasing commissions, land lease payments, property taxes and related carrying costs.

Depreciation. Depreciation for the three month period ended June 30, 2006 was $10,966 compared to $12,079 in depreciation expense for the
same period ended June 30, 2005. The depreciation was attributable primarily to the Campus Drive Office Building and the Katella Center.

Interest and Other Income and Expense. Interest expense consists of mortgage interest paid on our properties. Interest expense was
$42,208 for the three month period ended June 30, 2006 compared to $55,662 for the three month period ended June 30, 2005. The decrease
in interest expense is attributable to the sale of properties and the corresponding reduction in debt. Interest expense was attributable primarily
to the Campus Drive Office Building and the Katella Center.

Net Income (Loss). We reported a net loss of $(110,839) or $(0.00) per share for the three months ended June 30, 2006 compared to a net
income of $81,984 or $0.01 per share for the three months ended June 30, 2005. The reported net income for the three month period was
attributable to non-operating income primarily attributable to the forgiveness of deferred salaries by prior management. We reported no income
or loss for discontinued operations during the three month periods ended June 30, 2006 and 2005.

Liquidity and Capital Resources
Capital Resources

As stated in financial statement Note 1 - Going Concern, our financial statements have been prepared in conformity with generally accepted
accounting principles, which contemplate
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continuation of our company as a going concern. However, we have an accumulated deficit of $8,178,013 as of June 30, 2006. We reported a
net loss of 179,712 at June 30, 2006. We currently have positive liquidity, but have not established a stabilized source of revenues sufficient to
cover operating costs over an extended period of time. Additionally, we are involved in litigation with several of our prior employees. The
outcome of this litigation may adversely affect our liquidity.

In view of the matters described in the preceding paragraph, recoverability of a major portion of the recorded asset amounts shown in our
accompanying balance sheet is dependent upon our continued operations, which in turn is dependent upon our ability to restructure our
operations and raise additional capital to succeed in our future operations. Our financial statements do not include any adjustments relating to
the recoverability and classification of recorded asset amounts or amounts and classification of liabilities that might be necessary should we be
unable to continue as a going concern.

Our management is restructuring our operations by selling many of our poorly performing properties and reducing the associated high cost of
debt. We have also significantly reduced overhead. We continue to search and evaluate different business opportunities in efforts to generate a
stabilized cash flow and funds for future investments. During the current reporting period, management has been concentrating significant
efforts in securing a business partnership with Americash, in connection with our secured lending business, as a means of bringing in
additional revenues. In the long term, we are hopeful that this new business will help alleviate our dependence upon investment capital.

At June 30, 2006, we had $390,098 of cash and cash equivalents as compared to $240,093 of cash and cash equivalents at June 30, 2005 to
meet our immediate short-term liquidity requirements. This increase in cash and cash equivalents is attributable to the sale of our Las Vegas,
Nevada shopping center. Also, subsequent to the current reporting period, we were successful in securing additional funds of $400,000
through our financing efforts with Stonebridge Capital Group, Ltd. (“Stonebridge”). In exchange for receiving these funds, we are bound by
certain terms and conditions of the financing as follows:

1. We are required to execute a stock reversal of our Common and Series A Preferred Stock at a 20 to 1 ratio (the “Reverse Split”);

2. We are required to issue Stonebridge one million five hundred thousand (1,500,000) shares of our Common Stock post Reverse
Split;

3. We are required to issue a Warrant to Stonebridge to purchase an additional two hundred and fifty thousand (250,000) shares of our
Common Stock at a strike price of fifty cents ($0.50) per share for a period of three years from the date the Warrant is issued.

4. We agreed to register Stonebridge’s 1,500,000 shares of our Common Stock with the Securities and Exchange Commission no later
than 120 days from the date proceeds are delivered to escrow; and

5. If registration is not completed in the 120 days period, Stonebridge shall be compensated with the issuance of an additional one
hundred thousand (100,000) shares of our Common Stock every thirty (30) days that the registration rights are not issued.

Proceeds from the $400,000 will be used for the development and commercialization of our
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existing business and for general working captial purposes including salaries, general overhead and administrative costs. The infusion of
$400,000, along with our existing cash reserves, should be enough to fund our operations for the next 12 months. Notwithstanding our
financial security for the next 12 months, we intend to position our company to be able to raise additional funds through the capital markets, if
needed. There are no assurances that we will be successful in this or any of our endeavours to become financially viable and continue as a
going concern.

To date, we have paid no dividends and do not anticipate paying dividends into the foreseeable future.

Cash Flows from Operating Activities

Net cash used in operating activities was $(562,878) for the six months ended June 30, 2006 compared to net cash used in operating activities
of $(597,759) for the six months ended June 30, 2005. This decrease in cash used by operating activities relative to the prior period was
primarily due to the disposition of assets and reduction in overhead.

We are considering other potential opportunities not limiting ourselves to the acquisition of real estate. The decision to acquire properties or
other types of investments will generally depend upon the opportunity to provide appreciation, an established source of revenues in excess of
operating costs, and a stabilized cash flow stream sufficient to make future investments.

Cash Flows from Investing Activities

Net cash used in investing activities amounted to $(242,440) for the six months ended June 30, 2006 compared to net cash provided by
investing activities of $564,796 for the six months ended June 30, 2005. The net cash used in investing activities during 2006 was primarily
attributable to the Company’s purchase of a 33 1/3 percent interest in the Cactus Street property. The cash provided by investing activities

during the same period in 2005 was attributable to the disposition of the Company’s subsidiary interest.

At June 30, 2006, we do not have any material planned capital expenditures resulting from any known demand based on existing trends.
However, we may conclude that expenditures to improve properties are necessary and/or desirable.

Cash Flows from Financing Activities

Cash used in financing activities amounted to $(34,989) compared to cash provided by financing activities in the amount of $9,552 for the six
months ended June 30, 2005, attributable to proceeds from notes payable.

We intend to invest in business opportunities and acquire properties and may seek to fund these acquisitions through proceeds received from a
combination of subsequent equity offerings, debt financings or asset dispositions.

Off Balance Sheet Arrangements
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As of June 30, 2006, there were no off balance sheet arrangements.
Critical Accounting Estimates and Policies

The preparation of these financial statements in accordance with accounting principles generally accepted in the United States of America
requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and related
disclosure of contingent assets and liabilities. We believe that our critical accounting policies are those that require significant judgments and
estimates such as those related to revenue recognition and allowance for uncollectible receivables and impairment of real estate assets and
deferred assets. These estimates are made and evaluated on an on-going basis using information that is currently available as well as various
other assumptions believed to be reasonable under the circumstances. Actual results could vary from those estimates and those estimates could
be different under different assumptions or conditions.

Revenue Recognition and Allowance for Uncollectible Receivables

Base rental income is recognized on a straight-line basis over the terms of the respective lease agreements. Differences between rental income
recognized and amounts contractually due under the lease agreements are credited or charged, as applicable, to rent receivable. The Company
maintains, as necessary, an allowance for doubtful accounts for estimated losses resulting from the inability of tenants to make required
payments that will result in a reduction to income. Management determines the adequacy of this allowance by continually evaluating individual
tenant receivables considering the tenant’s financial condition, security deposits, letters of credit, lease guarantees and current economic
conditions.

Impairment of Real Estate Assets

The Company assesses the impairment of a real estate asset when events or changes in circumstances indicate that the net book value may not
be recoverable. Indicators management considers important that could trigger an impairment review include the following:

1. a significant negative industry or economic trend;
2. a significant underperformance relative to historical or projected future operation results; and
3. a significant change in the manner in which the asset is used.

11
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Item 3. Controls and Procedures

We carried out an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) as of June 30, 2006. This evaluation was carried out under the supervision and with the
participation of our Chief Executive Officer, Ms. Jan Wallace, and our Chief Financial Officer, Mr. Munjit Johal. Based upon that evaluation,
our Chief Executive Officer and Chief Financial Officer concluded that, as of June 30, 2006, our disclosure controls and procedures are
effective. There have been no changes in our internal controls over financial reporting during the quarter ended June 30, 2006.

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in
our reports filed or submitted under the Exchange Act are recorded, processed, summarized and reported, within the time periods specified in
the SEC's rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed in our reports filed under the Exchange Act is accumulated and communicated to management, including
our Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure.

Limitations on the Effectiveness of Internal Controls

Our management does not expect that our disclosure controls and procedures or our internal control over financial reporting will necessarily
prevent all fraud and material error. Our disclosure controls and procedures are designed to provide reasonable assurance of achieving our
objectives and our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures are effective at
that reasonable assurance level. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits
of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can
provide absolute assurance that all control issues and instances of fraud, if any, within the Company have been detected. These inherent
limitations include the realities that judgments in decision-making can be faulty, and that breakdowns can occur because of simple error or
mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people, or by
management override of the internal control. The design of any system of controls also is based in part upon certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future
conditions. Over time, control may become inadequate because of changes in conditions, or the degree of compliance with the policies or
procedures may deteriorate.

12
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings

There have been no material development in any of the ongoing legal proceedings previously reported in which we are a party with the
exception of our settlement with Luis Leon, former Chief Executive Officer, and Maria Leon (together, the “Leons”). The matter was settled
for $65,000 and a grant of options for 150,000 shares at a strike price of $0.15. The Leons have six months to exercise the options from the
date of issuance.

A complete discussion of our ongoing legal proceedings is discussed in our annual report on Form 10-KSB for the year ended December 31,
2005.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The information set forth below relates to our issuances of securities without registration under the Securities Act during the reporting period
which were not previously included in a Current Report on Form 8-K.

During the reporting period, we issued an option to purchase 150,000 shares of our common stock at a strike price of $0.15 per share to Luis
and Maria Leon (the “Leons”) in connection with a settlement agreement we entered into with the Leons.

Subsequent to the reporting period, we agreed to issue 1,500,000 shares of our common stock and a warrant to purchase an additional
250,000 shares of our common stock at a strike price of $.50 per share to Stonebridge Capital Group, Ltd. in connection with a financing
agreement. Along with the shares and warrant, we granted Stonebridge registration rights for the $400,000 in proceeds we received from the
financing.

These securities were issued pursuant to Rule 506 of Regulation D and Section 4(2) of the Securities Act of 1933, as amended. The investors
represented their intention to acquire the securities for investment only and not with a view towards distribution. The investors were given
adequate information about us to make an informed investment decision. We did not engage in any general solicitation or advertising. We
directed our transfer agent to issue the stock certificates with the appropriate restrictive legend affixed to the restricted stock.

Item 3. Defaults upon Senior Securities

None
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Item 4. Submission of Matters to a Vote of Security Holders

Our Annual Meeting of the Shareholders was held on June 2, 2006. The following proposals were adopted by the margins indicated in the

table below:

1. To elect directors to serve until the next annual meeting or until their successors are elected and qualified.

2. To approve the 2006 Stock Option Plan (the “2006 Plan”).

Proposal For
Proposal 1 - Election of Directors
Jan Wallace 19,355,962
Patrick McNevin 19,355,962
Jay Kister 19,355,962
Peter Richman 19,355,962

Proposal 2- Approval of 2006 Plan 19,110,627

Number of Shares

Against

12,353,819
12,353,819
12,353,819
12,353,819

12,599,154

Withheld/ Abstained

26,601
26,601
26,601
26,601

26,601

As stated in our current report on Form 8-K filed with the Securities and Exchange Commission on June 9, 2006, Mr. McNevin resigned as

director of our Company on June 8, 2006.
Item 5. Other Information

None
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Item 6.

Exhibits

[Exhibit |Description of Exhibit

Number

10.1 Settlement Agreement and Mutual Release, dated May 31, 2006

10.2 Standard Offer, Agreement and Escrow Instructions for Purchase of Real Estate,
|dated July 27, 2006

10.3 |Addendum to Standard Offer, Agreement and Escrow Instructions for Purchase of

Real Estate, dated July 27, 2006

10.4 |Branch Management A greement, dated July 19. 2006

10.5 Assignment of Rights A greement, effective July 19, 2006
10.6 A greement with Dakota First, L.L.C., dated August 2, 2006
31.1

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as

31.2

N

2.1

ladopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as

ladopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act

of 2002
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SIGNATURES

In accordance with the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

Secured Diversified Investment, Ltd.

Date: August 21, 2006

By:  /s/Jan Wallace
Ms. Jan Wallace
Title: Chief Executive Officer and Director



SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release (“Agreement”) is entered into by and between SECURED DIVERSIFIED
INVESTMENT, a Nevada Corporation authorized to do business in California (“SDI”), on one hand, and LUIS LEON, an individual (“Mr.
Leon”), and MARIA LEON, an individual (“Mrs. Leon”), (Collectively, “Plaintiffs” or the “Leons”) on the other hand, (sometimes
collectively referred to herein as the “Parties”) with reference to the following recitals:

RECITALS

A. On or about July 2004, SDI and Mr. Leon into an employment relationship in which Mr. Leon was hired as Chief Executive
Officer of SDI.

B. On or about January 5, 2005, SDI terminated Mr. Leon’s employment.

C. The Leons subsequently filed a lawsuit on April 1, 2005, styled Luis Leon, an individual, et. al, v. Secured Diversified Investment,
Ltd., a Nevada corporation, with the Superior Court of California in and for the County of Orange, Central District Case No. 05CC04651,
alleging causes of action for Breach of Contract, Promissory Estoppel, Intentional Misrepresentation, and Labor Code Violations as to Mr.
Leon only, and Intentional Infliction of Emotional Distress and Negligent Infliction of Emotional Distress as to Mr. Leon and Mrs. Leon.

D. SDI and the Leons would like to avoid the uncertainty, costs and risks involved if this action is further litigated and, as a result,
want to settle the action in its entirety according to the terms of this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals, promises, mutual covenants and warranties set forth herein, and for
other good and valuable consideration, the receipt of which are hereby acknowledged, SDI and the Leons agree as follows:

AGREEMENT
1. Payment of Settlement Amount

.1. SDI shall pay to the Leonk the sum of exactly sixty five thousand dollars ($65,000.00). In addition, SDI shall deliver stock
options to Mr. Leon with the following terms and conditions: Expiration date of 180 days of execution of this Agreement; option to purchase
up to 150 000-shares of SDI common stock at the strike Price of 15 cents per share; SDI to exercise reasonable and good faith efforts to

deliver share certificates to conclude any option exercise. The Parties acknowledge and agree that 15 cents per share is a reasonable value of
the SDI shares at the present time. The payment of the settlement amount set out above and the delivery of the stock options shall be in full
and final settlement of all claims. The cash component shall be paid by check payable to the "The Feldhake Law Firm client trust account."




All arrangements for delivery of stock options and exercise shall be made directly with SDI's CFO, without the requirement to consult with
counsel for SDI.

1.2. Notwithstanding payment of the settlement amount and the issuance of the stock options, the Parties acknowledge that neither
shall be considered the "prevailing party," as defined by California Code of Civil Procedure section 1023(4), for purposes of recovering
costs, because each party agrees to bear its own attorneys' fees and costs of this Action.

1.3. Within ten days after execution of this Agreement and SD1's payment of the principal amount set out above, the Leons will file
a Request for Dismissal with Prejudice of the entire action.

2. Mutual Release.

2.1 In consideration of the mutual promises and obligations set forth above, SDI and the Leons hereby forever release, acquit and
discharge each other and their respective partners, directors, officers, employees, shareholders, agents, representatives, affiliates, heirs,
personal representatives, successors and assigns from any and all rights, claims, causes of action, suits and liabilities of every kind or nature
whatsoever, whether known or unknown, suspected or unsuspected, that they may have against each other which in any manner arise out of,
relate to, or are connected with the Action or the matters reflected and described in the Recitals herein (collectively, the “Released Claims”).

2.2 The Parties intend that this Agreement shall be a full and final settlement of, and bar to, any and all claims and/or causes of
action arising between and/or among them. In connection therewith, the Parties acknowledge that they may hereafter discover facts different
from or in addition to the facts which they may know or believe to be true with respect to the Released Claims, but that they intend to hereby
fully and forever settle all disputes between and/or among them. In furtherance of such intention, the general release given herein shall be and
remain in effect as a full and complete mutual release, notwithstanding discovery of any such different or additional facts. Therefore, the
Parties acknowledge that they have been informed of and are familiar with the provisions of Civil Code section 1542, which provides as
follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR
HER MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH THE
DEBTOR.

The parties hereby waive and relinquish all rights and benefits they have under Civil Code section 1542 to the full extent that they
may lawfully waive all such rights benefits pertaining to the Released Claims.




2.3 The parties acknowledge that the execution of this Agreement affects the settlement of contested and denied claims. The parties
agree that nothing contained in this Agreement shall be construed as an admission by any party of any liability to any other party in any way.

3. Representations & Warranties.

The Parties represent and warrant to each other as follows:

3.1 That as of the date of their execution of this Agreement, they are unaware of any facts, conditions or matters relating to, arising
out of, or connected with the events and/or transactions set forth in the Complaint, which would give rise to any claims for damages or
equitable relief not being released by each party pursuant to the terms of this Agreement.

3.2 That each party hereto has the requisite power and authority to enter into this Agreement and to consummate the transactions
contemplated by this Agreement, and that this Agreement and all other agreements and instruments, to the extent they are to be executed by
any corporate or partnership entity in connection with this Agreement, have been (or upon execution will have been) duly executed and
delivered by such corporate or partnership entity, have been effectively authorized by all necessary action, corporate or otherwise, and
constitute (or upon execution will constitute) legal, valid and binding obligations of the respective parties hereto.

3.3 That no portion of any claim, demand, or cause of action that the Parties may or might have against the other, and which have
been previously identified as Released Claims herein, have been assigned or transferred to any other person, firm or corporation, including,
without limitation, any parent, subsidiary or affiliate of any party, in any manner, including by way of subrogation, operation of law or
otherwise. In the event any third party makes a claim against a party to this Agreement based upon such an alleged transfer or assignment of a
Released Claim, the party to this Agreement who is the alleged transferor or assignor shall indemnify and hold harmless the party to this
Agreement against whom the claim is asserted.

3.4 That in executing this Agreement, the Parties have relied solely upon their own judgment, belief and knowledge and on the
advice and recommendations of their own independently selected counsel concerning the nature, extent and duration of their rights and claims.
Further, the Parties acknowledge that they have not been influenced by any representations or statements concerning any matters made
by any other parties or by any person or attorney representing any other parties in connection with the negotiation and/or execution of this
Agreement.

3.5 This Agreement is intended to be final and binding between and among the Parties and is further intended to be effective as a full
and final accord and satisfaction between them regardless of any mistake of fact or law, or any other circumstances whatsoever.




The parties are relying upon the finality of this Agreement as a material factor inducing each party's execution of this Agreement.

3.6 The Parties have made such investigation of the facts pertaining to the underlying disputes and this Agreement, and all of the
matters pertaining thereto, as they deem necessary.

3.7 The terms of this Agreement are contractual and are the result of arm's length negotiations between and among the Parties.

3.8 This Agreement has been carefully read by each party, and the contents hereof are known and understood and freely executed by
the Parties.

3.9 The Parties covenant and agree not to bring any action, claim, suit or proceeding against the other, directly or indirectly, regarding
or relating in any manner to any Released Claim, and each further covenants and agrees that this Agreement is a bar to any such claim, action,

suit or proceeding.

4. Representations regarding Stock Options.

The Leons represent and warrant to SDI that they:
(€)) are acquiring the Settlement Options for their own account as an investment and without an intent to distribute;

2) acknowledge that the Settlement Options have not been registered under the Securities Act of 1933, as amended, or any
state securities laws, and that the Settlement Options and any shares of SDI common stock received upon exercise of the Settlement
Options may not be resold or transferred by such person without appropriate registration or the availability of an exemption from such
requirements;

3) have such knowledge and experience in business and financial matters in general as to be capable of evaluating SDI, its
proposed activities, and the risks and merits of an investment in the Settlement Options and any shares of SDI common stock received

upon exercise of the Settlement Options;

(@) have had an opportunity to ask questions and receive answers from SDI regarding any information they consider
necessary or appropriate in deciding whether to enter into the Agreement and acquire the Settlement Options; and

5) are an "accredited investor" within the meaning of SEC Rule 501 of Regulation D, as presently in effect.




5. Amendment. This Agreement may not be modified, altered or changed except upon express written consent of both parties
wherein specific reference is made to this Agreement.

6. Non-Disparagement. In response to inquiries from third parties concerning the status or disposition of this dispute and the
Action, the Parties and their respective attorneys will state only that the dispute has been resolved and that neither party can discuss it except to
the extent of any mutually agreeable writings prepared by or for the Parties for release and dissemination. Should either Party allege a breach
of this provision, the prevailing party on as to the allegation will be entitled to reasonable attorneys' fees and costs in having to defend or
prosecute the allegation, in addition to such other damages as may have resulted from the violation.

7. Confidentiality. The Parties and their respective attorneys agree that they will not publicize or disclose or cause or knowingly
permit or authorize the publicizing or disclosure of the contents of this Agreement or of the negotiations leading up to it to any person, firm,
organization or entity of any and every type, public or private, for any reason, at any time, without the prior written consent of each other
unless otherwise required to do so by operation of law or legal process. The Parties acknowledge their intention that the provisions of this
Paragraph 5 create no liability for disclosures made: (a) prior to its execution, (b) by the Leons in confidence to each other or their attorneys or
SDI in confidence to its attorneys, (c) by persons from public information released prior the execution of this Agreement, (d) to enforce the
terms of this Agreement, (e) as otherwise required by law, or (f) as to matters already a matter of public record prior to execution. The parties
hereto acknowledge that SDI is subject to the securities laws as a publicly-traded company and may therefore be required to disclose all or
portions of this Agreement in accordance with applicable securities laws.

The foregoing notwithstanding, the Parties and their respective attorneys, acknowledge the confidentiality provisions of this
Paragraph 5 constitute a material inducement of both parties to enter into this Agreement. The Parties are permitted, however, to make
confidential disclosures limited to the consideration and settlement amounts set forth in Paragraph I above (hereafter "Permitted Disclosure"),
as required, to their spouse, accountants or to governmental authorities. However, each such person so informed shall be bound to the
confidentiality provisions hereof with regard to only the subject matter of the Permitted Disclosure, and except as to governmental authorities
any breach of this Paragraph 5 by any such person so informed shall constitute a breach by the Parties, as applicable, of Paragraph 5. Should
either Party allege a breach, the prevailing party on as to the allegation will be entitled to reasonable attorneys' fees and costs in having to
defend or-prosecute the allegation, in addition to such other damages as may have resulted from the violation. Reference requests should be
directed to Jan Wallace, SDI's President (or her successor or designee), who will confirm only Mr. Leon's prior employment position with
SDI, and dates of employment. date of hire and date of resignation. To the extent that there is a breach of this provision, or if there is any other
reference made to a third party as to Mr. Leon which reference adversely impacts Mr. Leon, Mr. Leon reserves any rights and remedies he
may have, and will not be limited to breach of this Agreement.




8. Attorneys' Fees. If legal proceedings are commenced by any party hereto to enforce or interpret the provisions of this
Agreement, the prevailing party shall be entitled to recover all of such party's attorneys' fees and costs and expenses of litigation, including any
fees and costs incurred in enforcing any resulting judgment or award.

9, Entire Agreement. All agreements, covenants, representations and warranties, expressed and implied, oral and written, by
each party to this Agreement concerning its subject matter are contained herein. No other agreements, covenants, representations or warranties,
expressed or implied, oral or written, have been made by any party to any other party concerning the subject matter of this Agreement. All
prior and contemporaneous conversations, covenants and warranties concerning the subject matter of this Agreement are merged herein. This
is a fully integrated Agreement.

10. No Construction Against Drafter. The Parties agree that each has participated in arriving at the final language of this
Agreement and, therefore, this Agreement shall not be construed against any party as the drafter.

11. All Remedies Available for Breach of the Agreement. All remedies, including without limitation specific performance,
shall be available for a breach of this Agreement.

12. Counterparts. This Agreement may be executed in counterparts, and/or by facsimile, and when all the Parties have signed
and delivered at least one such counterpart to each other, each counterpart shall be deemed an original, and, when taken together with other
signed counterparts, shall constitute one agreement, which shall be binding upon and effective as to the Parties. No original signatures shall be
required to establish the validity or authenticity of this Agreement.

13. Successors. This Agreement shall be binding on and shall inure to the benefit of the heirs, representatives, administrators,
executors, successors and assigns.

14. Governing Law. This Agreement shall be construed in accordance with, and shall be governed by, the laws of the State of
California.

15. Severability. If any portion of this Agreement is declared by a court of competent jurisdiction to be invalid or unenforceable,
such a portion shall be deemed severed from this Agreement, and the remaining portions shall remain in full force as though such invalid or
unenforceable provisions or portions had not been a part of this Agreement_

16. Survival. The warranties and representations of this Agreement are deemed to and do survive the closing hereof.

17. Effect of Headings. Captions of the sections of this Agreement are for convenience and reference only, and the words
contained in the captions shall in no way be employed to explain, modify, amplify or aid in the interpretation, construction or meaning of the
provisions of this Agreement.




18. Disclaimer of Third Party Beneficial Contract. By execution hereof, the Parties specifically disavow any desire or
intention to create a "third party" beneficiary contract, and specifically declare that no person or entity, save and except for the Parties, their
heirs, successors, and assigns, shall have any rights hereunder nor any right of enforcement hereof.

19. Entry of Judgment. In the event that the terms of Paragraphs 1 and 2 are not fully performed, the Parties agree that this
Agreement shall serve as a written stipulation by the Parties for settlement of the pending Action pursuant to California Code of Civil
Procedure section 664.6, and that the Orange County Superior Court, upon motion, may enter judgment pursuant to the terms of the settlement
contained in this Agreement. To effectuate that purpose, the Parties specifically request the Orange County Superior Court to retain limited
jurisdiction over them and this Agreement.

20. Notices. All notices required under this Agreement shall be deemed effective if served by telecopier or, in the option of the
sender, by Federal Express or other overnight delivery system, and shall be forwarded to the Parties as follows:

A. If to Plaintiffs Luis Leon and Maria Leon

228 Windward Way Niceville, FL 32578

With a copy to:

c/o Dimitri P. Gross

The Feldhake Law Firm, A Professional Corporation

19900 MacArthur Blvd. Tower II, Suite 850, Irvine,California 92612
Tel: (949) 553-5000

Fax: (949) 553-5098

B. If to Defendant Secured Diversified Investment, Ltd.

Attn: Claire C Ambrosio, Secretary and Agent for Service
5455 Wilshire Boulevard, Suite 1706
Los Angeles, CA 90036

With a copy to:

c/o Joseph R. McFaul, Esq. The Williams Law Firm, PC
100 Bayview Circle

South Tower, Suite 330

Newport Beach, CA 92660-2984

Tel: (949) 833-3088 Fax: (949) 833-3058




Should addresses, facsimile numbers or other identified information change, notice shall be given in accordance with this provision.

21. Time is of the Essence. Time is of the essence in the performance of each and every obligation to be performed by the
Parties as set forth in this Agreement.

22, Effective Date. This Agreement shall be effective as of the date of its complete execution by the last signing party.
EACH OF THE UNDERSIGNED HEREBY DECLARE THAT THE TERMS OF THIS SETTLEMENT
AGREEMENT AND MUTUAL RELEASE HAVE BEEN COMPLETELY READ AND ARE FULLY
UNDERSTOOD, AND BY EXECUTION HEREOF VOLUNTARILY ACCEPT THE TERMS WITH '1HE INTENT
TO BE LEGALLY BOUND THEREBY.

IN WITNESS WHEREOF, the parties have executed this Settlement Agreement and Mutual Release as of the date first set forth

above.
Dated: May ___, 2006 SECURED DIVERSIFIED INVESTMENT, LTD., a Nevada
corporation
By:
Name: Jan Wallace
Dated May 31, 2006 By:
Luis Leon
Dated May 31, 2006 By:

Maria Leon



STANDARD OFFER, AGREEMENT AND ESCROW
INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
{Non-Residential)

AIR Commercial Real Estate Association

July 27, 2006
(Date for Asterence Purposas)

1. Buyer.

11 Harris Tosurance cor hssignee o { "Buyer’)
haraby ofiers 1o purchase the renf propaity. heralnafter described, rom the cwner therect ¢Sefler”) {coliectively, the *Partles” or Individually, & *Party’),
thraugh an escrow ("Escrow”) lodlose 30or _____________ days after the waiver or sxpiration of the Buyar's Cantingercies, (‘Expected Closing
Dpate’) 1o bo held by Heritage Escrow Insurance Co. {Janet Tilbury) ("Escrow Holder') whose address Is
18377 Beach Blvd., Ste. 210, Huntinoton Beach, Ch 92648
, Phione No. 714/861-4065 , Facsimlie No. 714/961-4075
Upan the termns and canditions sat forth Tn this agreement {"Agreement"}. Buyer shall have the right to assign Buyer's Tights hereunder, but any such
assignment shall not ralieve Buyer of Auyer's obligations herein unless Sellar exprassly releases Buyer.

1.2 The tomn "Date o Agreement’ as used herein shall bo the date when by execution and delivory (as dofined In paragraph 20.2) of this
dacument or a subsequant counteralfar therete, Buyer and Selar hava reached agresmant in writing whereby Seller agreas to sell, and Buyer agrees 10
purchese, the Property upon tarms aceeptad by both Parties.

2. Property.

£ 1 The real property (“Praperty’} that is Ihe subject of this affer conslsts of {inzert a briaf physical iption) an_approximately
5,658 gguare foot office building on leased land
is located in the City of Newport Beach , County of Crange .
Siateof California . is commenly known by the sireet address of 5030 Campus Drive

and Is legally described as: to be provided by First American Title {Peachie Felarca;, 5 First
American Way, Santa Bna, Ch 92707 (714/250-8356 phone)and submitted by Escrow Holder to

(aPN: 3
272 If the legal descriplion of the Praperty is not complote or is Inaccurate, this Agresment shall not be Invalld and the legal description shall bo
complated or comactad to meet tha req its af

{*Titie Company"), which shall igstso the tie policy hereinafter o,
2.3 The Propery inchudes, at no additional cost to Buyar, the permanant improvements thereon, inciuding those items which pursuant 1o

applicable law are a part of the property, as well as the following items, if any. owned by Selter and ai present lacated on the Property: electrical
distilution Systems (power panel, bus ducting, condulis, disconnects, lighting fixtures); telephone distribulion systems {lines, jacks and conneclions
aniy): space hoaters; heating, ventilating, air conditianing equipment {"HVAC?); air lines; fire sprinkler cysiems; security and fire dataction systams;
carpets; window covarings; wall coverings; and N/R

{ootiectvely, the ‘improvements’).

s o by Sel  Iehidad i the Ruehacs RRca—-eJensed-by-Sall 4B HLasadk
T ¢ 4 g x

24 Tho-f
Bl 2l

1 JTHR-Eva il 5 i Wil durlan Becrow:

i ¥
25 Except as provided In Paragraph 2.3, the Purchass Price does nal includs l'Saller‘s peesonal property, fumiture and fumishings, and

H/A all of
which shall be removed by Saller prior 1o Closing
4. Purchase Price.
3.1 The purchase price {"Purchase Price"} 1o bs pald by Buyer to Sellar for the Propesty shali be $)., 483, 009 . 00 , payable as
follows:
(a) Cash down payment, including the Daposit as datined In paragraph 4.3 (or il an all cash
transaction, the Purchase Price): $
(Stsdaitnat
i ) Ih\ A 4 o d Mh 1 “ delinod # P 114" i o
ey —B shall take {e-ta-th Bieetto-and 1 sctine-daodls) ok
4 pay-Sub g
LTI A Doeadist-of Trust LIAl 3 el 4 tnti MNoteley™:
. 5 £
Fia h X H Ji EEieet-MNota™-with- tet i i [ -hal; ik
S P
A ¥ g e AL e
Saldfires Moted bioatg Ath
PRy P d
{SrivadL Ak 1+ a1 tho-rate-of B v uRli-pald-andierthe- -
" ; beo uanaic-bal s — 3
+
{ﬁ) An Exicti Bt “’ d-Mots ': He-an ! - A ot '! Lbalapsa -t
Claeil G - -3
Sald-Secand Mote- bl At " SR
Pay —p T
Includinalntorast-atihe-rata-al % pi Hinald (andlor th
5 id Eal el v
{Suikp-it-aot ) kall-gle-Sell dpatairdct{Purch: (T y-Deod oETEUEt} T
B 5 ™ i oot 1o Sall P b
B PIOPOAY: # ¥ Faragtap
s Money-Nateif-th vol: s

“Total Purchase Prica: $1,483,000.00
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3.2 I Buyar is taking tile to the Property subject ta, of gssuming, an Existing Deed of Trust end such deed of trust permits he beneficiary 10
damang payment af tees including, wut not lirited te, paints, processing fees, and appraisal fees a5 a condillon to the wansfer of tha Property, Buyer
agress 1o pay such fees uptoa maximum of 1.5% of the unpaid princlpal balance of the applicable Existing Nole.
4. Deposits.

4.1 [} Buyar has gelivered to Broker 2 check Inthe surm of § I payatle to Escrow Halder, 10 b held by Broker
unfl both Parties have exscuted this Agreerment and the exzcuted Agreement has been deilvered to Escrow Halder, of [ Buyer shall deliver to Essrow
Holder a. check in the sum of $25, 000, 00 when both Parles have oxscutad this Agresment and the exscuted
Agreemant has baan dalivered lo Escrow Holder Whan Sashed, ihe cheok shall ba dopositad Ino the Escrow’s lrust accourt 19 e appliad toward the
Purchase Price of tha Property at the Closing Should Buyer and Seliar not entar inia an agraemant for purchase and sale, Buyer's check of funds
shall, upon request by Buyer, ba promplly retumed 1o Buyer, .

4.2 Additional deposlis:

{a) Within 5 business days alter the Date of Agreement, Suysr shall deposit with Escrow Holder The additional sum of
10 ba applied 1o the Purchase Price at the Closing.
& (b Wilhin 15 business days after the contingencies discussed paragraph B.1 {a) rough (k) are approved or waived, Buyer shall deposit
with Escrow Holder tha addltional sum of $50,000.00 1o be apphied lo the Purchase Price al the Closing

4.3 Escrow Holdar shall depasit the funds deposilad with If by Buyer pursuast to peragrephs 4.1 and 4.2 {collectively tha "Depasit’), in 2 State or
Fedorally chartered bank In an inerast boaring account whose 1orm is appropriste: and canslstedt with tha timing requirsments af this transaction. The
jntarast therelrom shall accrue to the benalli of Buysr, who hereby ncknowledges that there may be penaltles o Interest foreitures if the apphicatie

. Instrument Is redeemed prior to its spealfied maturity. Buyer's Federal Tax Identification Numbar 15 . NOTE: Stch
Interast beadng aceount cannot b opensd until Buyer's Federal Tax identification Namber Is provided.
5. Financing Gontingency. (Stike if oat applicabls)

5.1 Thig offer Is conlingent upen Buyer obtalning from an insurance company, {inancial Insltution or other lender, a sommitment lo fend to Buyer
a sum equal to at feast » of the Purchase Price, at terms reasonably acceptatie to Buyer. Such loan (“New Loan") shall bo secured by
a first dead of 1ust or martgage on the Propesty. If this Agreemant provides. jor Salier to carry back junior financing, than Saliar shall have tha rght 1o
approve the terms of the New Loan. Seller shall have 7 days {rom receipt of the commitment setiing forth ke proposed terms of lhe Mew Loan G
approve ar disapprove of such proposed terms. 1f Seller falls 10 natlly Escrow Helder, In writing, of the disapproval within said 7 deys It shall be
conclusivaly prasumad that Seller has approved the terms of e HNew Loan.

5.2 Buyer horaby agrees 1o dillgently pursug obtalning the New Loan. If Buyoer shall fali to nolily its Broker, Escrow Holder and Seller, in
writlng within __ days {gliowing the Date of Agreement, that the Now Loan has not been ined, it shell be col juely pr o
that Buyer has either obzained said New 1L.oan or has waived this New Loan contingency.

54 i, atter due diligence, Buyer shall notify its Broker, Escrow Holder and Seller, in wilting, within the fime specified in paragraphi 5.2 hereof, that
Buyer has not obtained said New Lean, this Agreement shall ba terminaled, and Buyor shall ba eniitled to the prompt retum: of the Daposil. plus any

Intérest eatned therson, less only Escrow Heldar and Tille Company cancellation fees and cosis. which Buyer shail pay.
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7. Real Estute Brokers.
The following raal estale broker(s) {"Brokers®) and brokerags rolationships axist in this transaction and are consentad 0 by tha

7.4
Pariies (check the applicable boxes):

B veit Commercial Brokerage {Zehner/Tomaselli) represents Sefler exclusively {*Seller's Broker");
@ Cushman & Wakefield {(Sharpe} reptesents Buyer exclusively ("Buyer's Braker™): of
] i represents both Seller and Buyer {"Dual Agency').

The Parties acknowiedge that Brokers are the procuring cause of this Agreemenl. Ssa paragraph 24 regarding the nature ol a real eslale agency
relaionship. Buyer shall use the services of Buyer's Broker exclusivaly in cennectlen with any and all negotiations and offars wilh respect to tho
Property for a period of 1 ysar rom tha date insered for raferanca pirpuses at the tape of page 1.

7.2 Buyer and Saller each represent and warant 1o the other thet hefshefit has had no dealings with any parson, i, broker o finder in
conneclion with tha negetiation of this Agraament ancior the consummation of the purchase and sale contemplated harein, other than the Brokers
named in paragraph 7.1, and no broker or other parson, firm or enlity, ather than said Brokers is/are enlitled 1o any commission ar finders foe in
conneglion with this transaction as the rasull of any dealings or acts of such Parly. Buyer and Seller do each heraby agrea 10 indemify, defend, protect
and hald the olher harmless lrom and against any costs, 8Xpanses or liakility for compensation, commissian of charges which may be claimed by any
peokor, finder or other similar party, other then 2d narnad Brokers by reason of any dealings of act of tha Indemnllying Pary.

8. . Escrow and Ctosing.

8.1 Upon acceptance herenl by Seller, this Agreamant, Inclusing any courtarofiers incorporated hereln by tho Partles, shall constitute nol only
the apreement of purchase and sale betwesn Buyer end Sefler, but also {nstructians to Escrow Holder for the consummatian of the Agreemant thiough
¥he Escrow. Escrow Holder shall not prepare ay further sscrow InGtruciions restating ot amanding the Agreement unlass spacifically so Instrusted by
:h;:sanius or 2 Broksr heraln. Subjeet to the reasanable approval of the Parties, Escrow Holdar may, howsver, Includa ils slandard gonaral 8scrov
P jons

02 As soon as practlcal afier the recelpt of tls Agraement and any televant cotnterotfers, Escrow Holder shall ascertain the Date of Agreemant
as dufined in paragraphs 1.2 and 20.2 ant achvise the Parlles and Brokors, In wriling, of the date ascartained.

8.3 Escrow Holder 18 heraby authorized and instructsd o conduct {ive Escrow in accordance with this Agraement, npplicable law and custom and
practice of the community in which Escrow Holdor s locaied, including any reporting requiremonts of 1ha intemal Rovenus Coda. In the event of 2
zonflics between the law of the state whera the Property is located and the law of the state whaere the Escrow Holder s located, the law of the stats
where the Proparty |s located shali prevall.

8.4 Subject 1o satisfaction of the contingencias hersin described, Escrow Helder shall closa this estrow (the "Closing") by recording & generl
warmnty daed {a grani deed in Caltlomia} and Ihe other documents Tequired 1o be recorded, and By disbursing the funds and documents In accordance
with thls Agresmant.

8.5 Buyer and Safler shall each pay ano-hall of the Eserow Holdors chargos and Seller shall pay the usual recording laes mngd any ranquired
dosumaniary transfar faxes. Seller shall pay the pramhum for a slondard cowemge owner's of joint protention policy of tile insurance.

B.6 Escrow Hgiblar shall werly that af of Buyers contlngencies have been satisfled or walved priof 10 Closing. The matters contained i
anhs 8.1 subParagraphs (), (e}, ) (g}, tg), (), (n), and (o}, 8.4, 9.5, 12, 13, 14, 16, 18, 20, 27, 22, and 24 are, howaver, maltars of g nk
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tween the Partias only and are ol instruclions 10 Escraw Holder.
B7 M this ransaction is teyminaied for non-salistaclion and non-walver of @ Buysr's Gontingency, as defined in paragraph 9.2, then naither of hy
Parlios shall thereatter have any lizbility 10 the ather unda? this Agresment, axcept (o the extont of & bragch of any affirmative covenant of warranty n
this Agreement In the evant of such termination, Buyer shall be promgtly refundad aft lunds deposiled by Buyer wilh Escrow Helder, less only Title
Gompary and Escrow Helder concallation t8es and costs, ali of which snall be Buyar's obligation

©.8 Tha Cinsing shall sccur on the Expacted Closing Date, or as soon thereafter as Ihe Escrow is in
It the Ciosing does nal occur by the Expected Closing Date and sald Dale is not extenged by mutual ins!
dstaul under this Agrasment may nolify the other Party, Escrow Holder, and Brokers, in wiiting that, unlgss the
fallowing said notice, the Escrow shall e daemed terminated without further notice or Instuclions.

8.9 Excopt as atherwise provided herein, Ihe terminalicn of Esciow shall not reflove of ralazss eilhar Pady from any abligation 1o pay Escrow
Holder's teas and costs or cansiliule a walver, release ar discharge of any braach or default {nat has occurred i the perfarmance of the chiigations,
agreements, covenants or wanrantias contained therein.

B.10 §f this Escrow is lerminatsd for any reason other than Seller's breach or default, then at Seller's request. and as a condilion 1o the ratum of
Buyer's deposlt, Buyer shali ‘within 5 days afier weillen request defiver (o Salier, at no charge, copies of all surveys, engineering studies, soi reports,
maps, master plans, feasivilily sludies and othar sirilar ltems prapared by or for Buyer that pertaln 1 the Property Provided, hawevar, Ihat Buyar shall
not be required to deliver any such reparl if the writien contract which Buyar entorec into wilh the consultant whe praparad such report spacilizally
Torbids the dissemination of the report 10 others.
9, CGentingoncies ta Closing.

9.1 The Closing of this transaclion is cantingent upon the satisfaction or waiver of Ihg lalicwing contingencias. IF BUYER FAILS TO NOTIFY
£SCAOW HOLOER, iN WRITING, OF THE DISAPPROVAL OF ANY GF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREN, IT
SHALL BE CONCLUSIVELY PRESUMED THAT BUYER HAS APPRCVED SUCH ITEM, MATTER OR DOCUMENT. Buyer's conditional approval
shall censiitule disapproval, untess provision |s made by ihe Seller wilhin the me specifiad therioe by te Buyer In such conditional approval of by
this Agreament, whichever is later, for the satisfaction of the condition imposed by the Buyar Esciow Holdar shall promptly provide @l Paries with
copigs of any witten disapgroval of conditional approval which it recaivos With regard 10 subparagraphs (a) through () the pta-printad time peniods
shall cenirel unless a different number of days s insertet! in the spaces provided.

() Disclosure. Seller shall make fo Buyer, thraugh ascrow, all of tha applicable disclosures reduired by law (See AIR Gommarcial Heal Estale
Association (*ALR") standard form enlilled "Saller's Mardatary Disclosure Stetement®) and provide Buyar wilh a completed Property Information Shaet
(“Property Information Sheet*) conceming the Property, duly executed by or on it of Seller in the currant form er equivaleni fo that published by
the AIR withln 10 o days iollowing 1he Dats of Agreemenl. Bl i days from the receipt of said disclesuras 1o approve of disappiove
the matters disclosed. ] i

b} Physical nspecilon. Buyer has 10 af 24 days tom #ffe réCeipt of the Property talormation Sheet or the Date af Agreement,
whichevar Is later, to satisfy ilsel! with regard to the physical aspacts and size of he Proparty,

le) Hazardous Substance Conditions Aaport. Buyar has 30 or ¢ays Irom the racaipt of the Propery infarmation Sheet or the Date
of Agreement, whichisver i later, 10 salisty itsell with regard to he onvirormentsl aspects of the Property. Saller recomimends hat Buyer oblain a
Hazardous Substance Condilions Repor congemning the Proparty and relevant atjolning propertios, Any such repart sball be paid for by Suyer A
~Hazardeus Substimce” for purpasas of this Agreament is dplined as any subslance whose ralure andlor quartily of existence, usg, manufactuore,
disposal or effect, render It subjacl 1o Fedatal, s@ate or local reguintion, Irvastigation, remediation or ramcval as puter‘.tiaj\y Injurious to putlic health or
weltara A “Hazaraous Substance Condilion” for pupcses of this Agieement is defined as the existence an, under of ralevanlly adjacent to tha
Property of & Hozardous Substance thay would requive remediation and/for remaval undar applicable Faderad, state o iocal law

{cy Soit inspection. Buypr has 30 or Gays from the recelp! of Ine Property Information Sheet or the Darta of Agreeinent, whichaver 15
Tater, 1o satisly ksell wilh regard 10 the sondition of the solls on the Praperty. Sefler recommends that Buyer obtain a soll test repan. Any such report
shall be paid for by Buyer Selier shall provide Buyor coplas of any soils report that Seller may have within 10 days of the Date of Agreament.

{8) Governmental Approvals. Buyer has 30 or days from the Date of Agreement to satisfy Itsell with regard 1o approvals and
pesmits from gavernmontzi agencies or departments Which have or may have jursdiction ovar tha Properly and which Buyer deams nacessafy of
desiratie in connection with its intended use of the Preperty, inclucing, but not dimited to, permits and approvals raguired with respect to Zoning,
planning, bullding and safaty, fire. police, hendicapped and Amertcans with Disabilitles Act requiremants, tfransportation and environmental matters.

{fl Conditions of Tilis. Escrow Halder shall cause a current commiiment for 1ille insurance (*Title Commitment”) conceming the Proparty
issued by the Titio Company, as wali as legibla capies of all documents rofarrad toin the Tite Commitment {"Underlying Docoments®) o be dalivercd
1o Buyer within 10 or days lolawing the Dale of Agieement. Buyar has 10 days from the racaipl ol the Titls Commitment and Underlylng
Dacumants to salisfy Tiseif wilh ragard io the condition of iz The disanproval of Buyer of any monetary encumbrance, which by fhe tarms of this
Agreement is not lo rernain against the Propesty ofler the Closing, shall not be considered a failure of Whis conlingency, as Selief shall hava tha
chligation, at Scllor's expenss, 1o salisly and ramave such disapproved monetary encumerance a1 or before 1he Closing.

{g) Survay. Buyer has 30 o7 days from the receipt of the Title Comritmant and Underying Dozuments to satisty itself with ragard
to any ALTA title supplemant based upon a survey prepared to American Land Tille Association {("ALTA") standards for an owner's policy by a licensad
sumveyor, showing the legal dascription and boundary lines of the Property, any easomants of recorg, end any Improverents, poles, stuctures and
things locatad within 10 loet of sither sids of tha Property boundary lines. Any such survey shall be prepared at Buyer's dlrection and expense. If Buyer
has obtained a survay and approved the ALTA title supplement, Buyer miay olect within the perod allowed for Buyer's appreval al a survey o have an
ALTA extended caverage ownar's torm af tille palicy, in which svent Buyer shall pay any additional premium sitabutable thesolo

{h} Existing Leases and Tonancy Slatements. Sallar shall within 10 o _ days of the Date of Agroemeant provide both Buyer and
Escrow Halder with lagible copies of all leases, sublaases or séntal arrangemants (collaclively, “Existing Leases”) affecting the Proporty, and with a
tanancy statement "Estoppel Certlficate”) In the latast form or equivatent to that published by the AIR, sxoculad by Sellar andéor sach tenant and
subtenant of the Property. Seller shall use its best efforts to hava each tenant complets and execule an Esioppet Carificate, 1f any tenant falls or
refuses 1o provide an Estoppal Gonlficate then Saflar shall complate ant exesuta an Estoppel Cartilicate for thal tenancy. Buyar has 10 days from the
raceipt of soid Existing Leasas anc Estoppel Cerlificatas lo salisty isell with regard 10 the Existing Lenses and any other tenancy lssuas.

iy Qrher Agraaments. Saltar shall within 10 o7 days of tha Dale of Agreement provide Buyer with Iegible copies of all clhar
agroomenis {*Othor Agreements”) known 1 Selicr that wal aflecl he Propery altsr Closing, Buyst has 10 days from the receipl of sald Other
Agreamarts 10 satlsly itsall with legard 10 such Agreamants
ot {i) Financing. il paragraph 5 heraof daaling with a tinancing contingency has not been stricken, the salistactlon or waiver of such Rew Loan

Ol lng&ﬂc?.

{k) Existing Notes. Il paragraph 3.1(6) has not boen strickan, Seltar shall within 18 or . daysol tha Dele cf Agreement provide Buyer
with tegiole capies of the Existing Notes, Existing Dapds of Trust and refalad agreements {cal gly, "Loan Documents®) 1o which the Praperty will
ramain subject afior the Closing. Escrow Holdar shall pramptly request from the noiders of tho Existing Motes a bensficiary stalemant {"Beneficlary
Statement”) contirming: (1) the amount of the unpaid princlpa! balonce, the currant interest rata, and the dale 1o which Interest Is paid, and (2) lha
nature and amount of any impounds held by the beneliciary In connection with such loan. Buyer has 10 or days from the receipt of the Loan
Documents and Beneliciery Statoments to salisfy lisell with rsgard 1o such fnancing. Buyers obiipation ta close is condltioned upon Buyer being able to
puschase the Properly wilhoul acceleraticn or changs in the lems of any Existing Motes or charges to Buyer axcepl as olherwise providad in this
Agreament or approved by Buyer, provided, howover, Suyar shall pay tha transter ea ratarrad lo it paragraph 3.2 hereo!

() Personal Proparty In tho evenl that any personal praperty is included In the Purchase Price, Buyer tas 10 or days from Ihe
Cate of Agreement 10 satisly itsalf with regard to lhe tile enndition of such persenz! property. Sollar recomimaends hat Buyer obtain a UCG-1 report Any
sueh repon shall be paid for by Buyer. Sellsr shall provida Buyer copias of any lians or ancurabrances afecting such personal praperty that it is award
ot within 10 or days of the Date of Agreamant.

{m}) Destriction, Damage of Loss, Thee shall nol kave pocursed priof 1o the Giosing, = destruction of, o damage of lass to, the Proparty of
any porfion thareof, from any cause whatsosvar, which would cost moce than £10,000.00 to rapair of cure 1f tie eost of repair or cure is §10,000.00 of
\ass, Seller shall repair or cure the 1oss prior o the Clasing. Buyer shall have the option, within 10 days alter recelpt of written nolics of a loss costing
mose than $10,000.00 to repalr or cure, 1o either larminate 1his transacilon or ta purchase tha Propany nobwithstanding such 1oss, but without daduction
or afisat against the Purchase Prica. If the cost to repEir or curs is more than $10,000. 00, and Buyar doas nol elect to tarminate this transaction, Suyar
shall ba entitled to any insuranca procesds appliceble to such loss. Unless olhervisa notitiod in writing, Escrow Holder shall assume Ao such
destruction, damage or lass has oecured prior to Closing.

() Matarial £rangs. Buyer shall have 10 deys foliowing racaipt of wriltan nolice of a Malorial Change within which ta salisfy itsoll with regard
ta such change. “Malertal Change” shall maan & ehangs In the status of the usa, accupancy, tenants, of sondition of the Property that pecurs after tha
date of Ihis ol " @ prior 10 the Closing. Unless atherwise notified in yeriting, Escrow Holdar shall assume that no Material Changs has occured prior

condition for Closing; provided, however, lhat
tructions of tha Partles, a Party nol then in
Closing 0cews within 5 business days
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(6} Seiler Parformanca. The dallvary of all documents and tha due performance hy Saller of aach and avery undartaking and agreement to be
portformed by Sellar under this Agresment.

{p} Warranties. That each raprpsentation and wamanty of Seller nerein he tue and corract as of the Glosing. Escrow Holder shall assume that
1his eondition has been salisfed uniass nofified to the contrary in wiiting by any Pasty arior o the Closing.

() Brokerage Fee. Payment at e Glosing of such brokerags lee as s specified in this Agrecment of later witen instructions to Escrow
Halder executed by Selter and Brokers {"Brokerage Fee") It1s agreed by the Paries and Escrow Holder that Brokers are a third paity beneficlary of
this Agreamenl insofer as the Brakemge Fee is concamed, and Ihat o change shall bs ade with respect to the payment of the Brokermge Fee
spaclfied In tnis Agreament, without the writien consent of Brakers.

9.2 Al of the contingencies specified in subpamgmphs {#) trough {p) ol paragraph 9.1 are tof the benafit of. and may ba waived by, Buyer, and
may be elsawhera harein referred ta as *Buyar's Contingencies.”

9.3 ¥ any Buyers Conlingency or any ofher mattar subject 1o Buyers approval is disepproved a5 provided for hergin In a timaly manner
{Bisapproved tem"), Seller shall fava the nght within 10 deys faliowing tho racalpt of notice of Buyers disapproval 10 elect 10 ce such Disapprovad
ttem pricr to the Expecied Closing Date (‘Seller's Election®). Seller's failure to give to Buyer wilhin such parlod, wiltten notics of Seller's commitment to
cure such Disepproved ltem on of petare the Expected Closing Date shall be eonclusively presumad 1o be Sellers Election not to cwre such
Olsapproved ltem. [f Selter elects, alther by writlen nofice or fallure 1o glve writtan nolice, Nt \o cure a Disagproved liem, Buyer shall hava the election,
wilhin 10 days after Sefler's Election 1o sithar accept title 1o the Property sublest to such Disapproved ftem, of 10 terminate this transaction, Buyer's
fallure to nolify Solter In wilting of Buyor's aleciion to accept title to the Property suzject ta the Disapproved item without deduction or offset shall
conslilute Buyers elettion 1o temminata this transaction Unless expressiy providad otherwise herain, Seller's right to cura shall not apply to the
ramadiation of Hazardous Substance Gonditions or to the Finaneing Gontingency. Linless the Parties mutually Instnict otherxise, If the fime periods for
the salisfaclion ol contingencies or for Seller's and Buyer's sald Elections would expira on a date alter the Expected Closing Date, Ihe Expectad Closing
Date shall be deemed extonded tor 3 businass days following the wxplration of: () the applicable contingency poricd{s), {b) the perlod within which the
Sefler may slect to cure the Disapproved Itam, or {¢) it Setler elecls not 1@ cure, the petiod witnin which Buyer may elect 1o pracsed wilh this
ransaclion. whichever s later,

94 Buysr understands and agrees that until such lirme as all Quyer's Conlingencies have bean satislied or waived, Seller and/or ts agents may
solicH, entartain and/er accept back-up ofters 10 purchase the Property.

a5 The Partios acknowiedge that extensive loca), state and Federal Isglslation establish praad fiability upon awners and/or Users of res! property
for tha iavestigation and remadiation of Hazardous Substances. The detammination of the sxistence of a Hazardeus Substance Condition and the
evaluation of the impact of such & candition are highly technical and bayend e axperise of Brakers. The Parties acknowledge that they have been
advised by Brokers io cansull thelr own technical and lagal experts with respect ta Ihe possible presence of Hazardous Substances on the Proparty of
adjoining properies, and Buyer and Solier are no! relylng Upon any Invasligation by or statemernt of Brokers with respect thereic. The Parties heraby
mssume all responsibility for tha mpact of such Hezardous Substanses upan thalr reupactive Interests heraln.

10. Decuments Reguired at or belore Closing:

10,1 Five days prior to the Closing date Escrow Holder shall abtaln an updated Titis Commiiment conseming the Properly trom the Title Cempany
and provide coples thereol 1o each of Ihe Parlles.

10.2 Sellgr shall dallvar o Escrow Holder i lime far delivary to Buger at the Closing:

(a) Grant or general warranty deed, guly sxocutad end in recordable form, conveying foo title 1o Ihe Propery 1o Buyer.

(b} I applicable, the Beneliciary Statemenls conceming Existing Notais).

{c) ¥ apglicabls, the Exsting Lenses and Other Agreomants togather with duly exceuted assignments thereof by Seller and Buyer. The
nsstig&mem of Existing Lenses shall be on the most racent Assignment and Assumplion of Lossor's inlerast in Leasa forn published by the AlRarlts
equivalent.

(d) If appticable, Estoppel Gerlifcates oxecuted by Seilor and/or the tenant{s) ol 1he Property.

(a} An affidavit executod by Sufler to the affact that Sefllar s not a “faralgn paraon” within the maaning of internal Revenus Cods Seclion 1445
o successor stakstes. If Selier does pat provide such afidavit In jorm reasonably satisfactory ta Buyer &t ipast 3 business days prior to the Ciosing,
Escrow Holder shali at the Closing deduct fram Seliar's procaeds and comit to Internal Revanue Sarvica such sum as s required by applicable Federal
Jawi with réspect to purchases from forcian sallers, -

(T} It the Proparty I8 located in Calllornia, en alfidavit executed by Sellet 1o the aifact thet Seller 13 nol & “nonrasident ‘withiny the meaning of
Califorria Revenua and Tax Coda Section 18662 or successar statutes. if Seller does not provide aueh afiidasit in farm reasonably setisfactory to Buyer
al loast 9 business days priar 10 the Closing, Eserow Haldor shall at the Closing deduct from Soller's proceeds and remil to the Franchise Tax Soard
such sum as is requitad by such statute.

{g) M applicabie, a bill of sale, duty execulad, canveying tile to any ineuded personal progery 1o Buyer.

(b ¥ tho Seller Is a corparation, a duly executed corporate resoluticn autharizing tha execution ot this Agreement and the sale of the
Prepany.

10.3 Buyer shalt daliver to Sellar through Escrow:

(2} Tha cash portien of tha Purchase Price and such addittonal sums as are required of Buyer undar this Agresmant shall be deposiied by
Buyer with Escrow Hoider, by federat funds wirs transter, or any other mathod acceplatio to Escrow Helder as immediatgly eoliactabla funds, no later
than 2:00 P.M. on the business day prior to the Expecied Closing Date.

(b} It a Purchase Money Mote and Purchase Monay Desd of Trust are called for by this Agrasmant, the duly oxocuted originals of thoss
documents, the Purchase Monay Deed of Trust being i recordable (orm, tagether viith evidance of lire insuranze on the impravements in Ihe amaunt of
the lull replacement cost naming Seller 25 & mortgage loss payes, and a reaj astate tax service contract (at Buyer's expensel. assuring Salter of notice
of the status of payment of raal propory iaxas during the Ite of the Purchase Monay Note.

(c) The Assignmant and Assumption of Lessor's Inferost In Leasa form $paciiod in paragraph 10.2{c) above, duly executed by Buyer

(&) Assumplions duly executad by Buyer of the obligations ol Selier thet aceiue after Closing under any Other Agreaments.

te) If applicakia, a wrillen assumplioh duly exocuted by Buyer of the loan documents with respect to Existing Notas.

N {f}y It the Buyer is & gorporation, & duly executed corporate resalution autherizing the exacution of this Agreamant and the purchase af the
Proparty
10.4 81 Cloging, Escrow Holder shall cause to be Issued 1o Buyer a stendard coverage (OF ALTA extended, if alected pursuant to a.1(g)) owner's
form policy of tilte Insurance effective as of tho Closing, Issued by the Tille Company in the ful amount of the Purchase Price, insuring litle to the
Property vested in Buyor, subject only to the exceplions approved by Buyer. In the avent there is a Purchase Money Deed of Trust in this transaction,
the goliey of title insurance shall ba 2 Jelnt protection policy tnauring both Buyor and Saller.
{APORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TO DBTAIN TITLE INSURANGE IN CONNECTION
WITH THE CLOSE OF ESCROW SINGE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBHANGES WHIGH AFFEGT YOUR INTEREST
N THE PROPERTY BEING ACQUIRED. A NEW POLICY OF TITLE IWSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR
INTEREST IN THE PROFERTY THAT YOU ARE ACQUIRING.
11. Prorations and Adjustments.

41.1 Taxes Applicable real property taxes and speclel assessment bands shalt bs prarated threugh Escrow as of the dato of the Closing, based
upon the lates! tax bill avallabla. The Parties agree 1o prorate a3 of the Glosing any taxes assessed agalnst the Property by supplemental bill leviad by
reason of events oscurting prlor 1 the Closing. Payment of the prorated amount shell be made promptly in cash upon receipt of a copy of any
supplamental bill

1.2 insuranca. WARMING: Any insurance which Seller may have maintained wil tarminaie on the Closing.  Buyer is adviged 1o obtain
appeopriate insurance 1o covar the Proparty.

11.3 Aentals, latarast and Expensas. Schoduled rantals, Interest an Existing Notas, utllllies, and operating expensas shall be prorated as of he
date of Closing, Ths Farties agres o promplly adjust between themseives outside of Escrow any rents raceivad alter the Closing.

11,4 Seourlty Geposil. Sacurty Caposits hald by Saller shall be glven 16 Buyer as a credi o the cash raquired of Buyar st the Closing.

11.5 PostClosing Matlers. Any itam 1o be prorated that Is not dotarmined or determinabia el the Closing shall bo promptly adjusted by the Parties
by appropriate cash paymant outsida of lhe Escrow whan the amount dug is datermined.

11.6 Varatlans in Exisling Note Smiances. in the event that Buyer is purchasing the Property subloct 1o an Existing Deed of Trusi(s). and In the
svont thal a Benaliciary Statamaent as 1 the applicablo Existing Note(s} discloses that the unpaid principal balange of such Existing Notafs) at the
closing will e more ar less than the amount set forth in paragraph 3.1{c) heraof ("Existing Note Varlation“}, then the Purchase Money tota(s) ghall be
reducad of ingreased by an amaount equal to such Esxisting Note Variaton. If thara Is le be no Purchase Money Note, the cash required at the Closing.
per paragraph 3.1(2) shall be ragueed or increased by the amount of such Exlsling Moia Veriation.

11.7 Varations in New Lean Balance. In the evenl Buyer 15 antaining a Mew Loan and the amount ullmately obtained exceeds the amount s&t
forth In paragraph,8.1. then the armount of the syrchase Manay Note, If any, shali bz reduced by the armaunt of such excess. /
nistion and Warrantios of Seiler and Disclalmers.

\ér's warranlies end represantations ehall surdve the Glosing nnd delivery of the deed lora period of & years, and, are ue, mate il ang

12. Repre
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relied upon by Buyer and Brokers in all respects. Seller hereby makes the fellowing warrantios and rapresontations to Buyer and Brokers:
(a) Avthority of Sellei. Sellar i@ the owner of the Property andior has tha fuki right, power and authority fo sall, convey and wansier the
Proparty to Buyer as providad herein, and 10 perfonn Sellar's obligations hereunder.

(b} Maintanance Duslng Escrow and Equipment Condilion At Closing. Excopt as ofnerwise provided in paragraph 8.1(m) hereof, Seller shall
maintain the Property unlll the Closing In its present zondilion, ordinary wear and tear axcopted. The HVAG, plumbing, elévators, foading doors and
sloctrical systems shall be in good oporating order and cendition at the time of Clasing

(c) Hazardous Subsiancew/Storage Tanks. Seller kas no knowladge, oxcepl as otherwise disclosad o Buyer in wrillag, of the exislence of
prior pxistenca on tha Praperty of any Hazardous Substance, nor of the existanca or pricr existence of any above of betow ground storape tank.

(<} Complianca. Sellof has no xnowladge of any aspect of canditian of the Property which vioiales apphicablo laves, nies. regulations, codos
of covenants, condilions af restrickions, ar of imprevements or allerations made to the Propsrly without a permit whara ana was required, or of any
unfuliiliod order or directiva of any applicabie govemmenls! agency oF casudlty Insurance company raquiring any investigation, rgmetiation, repair,
malntenance or Improvement be performad on the Property.

(e} Changss in Agresments, Prior to \he Gicsing, Seflar will not viclate or modiiy pay Existing Lease or Other Agreement, of creatn any new
leases or ather agreements affecting the Properny, witheut Buyer's writtan approval, which approval will not be unreasonably withheld.

(fy Possassory Aights. Seller has no knowledge that enycna will at the Closing, have any right lo possession of the Property, excapt as
disclosed by this Agroemant or othonsisa in wiiting 1o Buyer.

{g} Mechanics’ Liens. There are no unsatisfied mechanics' of maledalmens’ [len dghts conceming the Propany.

(i} Actions, Suils or Preceodings. Seflar has no knowledge of any actians, suits or proceadings pending or threalened befors any
commission, board, burgau, agency, arbitrator, court ar libunal thal would affect he Praperty or the rAghl to occupy or ulilize same.

(i) Notice of Changes. Sefler will pramptly notily Buyer and Brokors in wiiting of any Materiat Change {see paragraph 9.1{n)) effecting tha
Properly that bacomes known to Selier prior 1o the Closlsg

() No Tenanf Bankruplcy Procesangs. Seller ks no nollce or knowdedge that any fanant af the Property is the subject of & banknsptoy of
insclveney proceeding.

(K} No Seliar Bankruptey Proceadings. Saller Is nol the sublact af & bankiupicy, Insclvancy or prabats proceeding.

(I} Parsonal Proparty. Seller has no knowledge that anyona will, at the Closing, have amy right to possession of any personal property
inclutied in the Purchase Price nor knowledge of any liens ar encumbrances affecling such personal property, except as disclosed by tis Agreament of
otherwise in wrlling 1o Buyat,

12.2 Buyer heraby acknowledpes that, excapt as othenvise statad In thls Agreament, Buyeris purchasing tha Property In Its exdsting condition and
will, by the tima called ior hereln, maka or have walvad all Inspections of the Propary Buyer behaves are nacessary lo protect Its own interest in, and lis
contamplated use of, the Preperty. The Parties ooknowledge that, exocpt as olhensisa stated in this Agreement, no represertations, inducaments,
promises, ageemonts, assurances, oral or written, concerning the Propaerty, or any aspect of the occupalional safaty and heallh kaws, Hazardous
Substance iaws, or any other act, erdinance or law. have boen made by elther Party or Brokers, o raliad upon by elthar Party harelo

423 In e avent that Buyer leams thal a Seller reprosentation o warranky might be unlrue prior fo the Glasing, arwt Buyer slects to purchasa the
Proparty anyway then, and in that event, Buyer walvas any 7ight that It mey have lo bring an action or procaading againal Sallor or Brokers fegarding
sald reprasentation or warranty

124 Any enviionmental reparts, sofls reporns, surveys, and oitver simitar documaents which were prapared by third parly consuitants and provided
to Buyer by Saller or Sellar's reprasantatives, have bean defivares as an accommodalion to Buyer end wihout any reprasentation or warranty &5 o the
sufliciancy, BCCUMBCY, compleleness, andfor valldity of said documents, all of which Buyer refies an at lts awn tisk. Saller belioves sald doguments 1o be
aceurate, but Buyer is advised to ratain appropriate sonsultants to review swid dogumants and invesligate the Property
13, Possession.

Possession of the Proparty shall s given to Buyar at the Clasing sublect ta the rights of tenants under Exsting Leasas

14, Buyer's Entry,

At any tima during the Esciow partod, Buyer, and its agents and representatives, shall have the right at rensonable tmes and subjecl ta rights of
\ehants, to enter upon $he Properly for the pUINOSE of making Inspections and lests specified In this Agresment. Mo dostructive esting shall bs
conducted, howevar, without Sellers prior approval witlch ghall nat be unreasonably withheld. Fellowing any such entry of work, unless otherviss
diracted in wriling by Seller, Buyer shall return Lhe Proparty to tha candition it was in prior to such entyy or worit, including the recompaction ar removal
of nny disrupted soll or material as Seller may reagonably direct. All such inspsclions and {ests and any olher werk conducted o materials fumished
with reapsct to e Property by ar for Buyar shall be paid lor by Buyer as and when dua and Buyer shall indomnity, daland, protact and hold harmlass
Seller and the Proporty of and from any and all clalme, lisbAllics, 1osses, axpenses {including remsonabla atlornays' feas), damages, ingluding thoss for
injury to porson or praparty, arising out of or relating to any such work of materials of the acts or omisslons of Buyor, lis agants o amployeas in
connection therewith.

15. Further Documents and ASsurancas.

Tha Parties shall each, diligently and In good falth, undanake all actions and prasedures reasonably raquired to place fhe Escrow in condition for
Closing as and when required by this Agreemant The Parfies agree 1 provide all further Information, and 1o execule anc delivar alf lutther documents,
raagonably required by Escrow Holder or the Tille Comzany.

16, Attorneys' Fees.

If any Parly or Broker brings an ection or proceeding {including arbitrasion) involving the Property whother foundad in {art, contract or aquity, or lo
declare Aights hereunder, the Pravalling Party {as horeafter definad) In any such proceading, astion, or eppeal thereon, shall be ontitled to ceasonabla
attomays' fees, Such fees may be awardad in the samn Suit of fosoverad in a Soparate suit, whether or not such acfion or proceeding s pursued to
daclslon or judgment. The term “Prevailing Party” shall Incluge, without limiiadion, 2 Party or Brokar who subslantially oblzing or daisats e relisf
sought, as tha case may ba, whelher by corpramise, sotllemant, judgment, of {ho sbandonment by the othor Parly or Broker of its claim or delense.
The attornays' fees award shall net be computed in accerdance with any court tea scheduls, hut shall be such as lo ey reimburse afl attameys' fees
reasonably mcurred.

17. Prior Agreemenis/Amentdmants.

17.1 This Agreamonl supersedas any and all prior ggreemants batwaen Seller and Buyer regarding the Propeny

17.2 Amendments to his Agreoment are efiectiva only # made In wriling and exacuted by Buyer and Seller
16. Braker's Rights.

181 If tiis sale ts not consummated dua 1o the defaull of sliner the Buyer or Seller, the defaulting Party shall be llable to and shall pay (o Biokers
Ihe Brokerage Foe lhat Brokers would have recelved had the sale bacn consummated. {f Buyer Is the defautting party, paymant of sald Brokerage Fea
Is in addition ta any cbiigation wilh respect to liquidated or other camages.

18.2 Upon the Closing, Srokars are authorized to publicize tha facis of this anaaction.

149. Mofices.

19,7 Whenavor any Party, Escrow Holdar ar Brokers hersin shall dasire to give or serve any nolics, demand, requost, approval, disapproval or
oihar communication, each such commurnicalion shall be in wiiting and shall be delivared parsonally, ‘by messenger or oy mall, postage propeld, 1o the
address set forth I this Agreement or by facsinile ransmissian.

18.2 Service of any such cammunloation shalt b deomed mada on the dats of actual raceipt personally defverad. Any such communicalion
sent by regular mall shall be deemad givan 48 hours after the same is mallad. Communications sont by United States Exprass “all or overnight counier
Ihat guarantee next day defivery shall ba deemed delivered 24 hours alier delivory of the same 1o the Postal Service or coufier. Communications
Iransmitied by facsimils transmission shatl ba daemed delivered upon talaphonic confirmation of recaipt {confirmalicn ropart from fax machine is
sufficient), pravided 2 copy is also daliverad via dellvery or ‘mail. If such communication ls recelved on & Sawrday, Sunday or lagal noliday, It shal be
daemad recaived on tho noxt business day

18.3 Any Parly or Broker hereto may Irom tme ta time, by notica in writing, designate a diftaramt sddress to which, or a differont parson of
adsdltional persons 1o whom, all comemunications ara thereafter to ba mads.

20, Duration of Gifer.
201 I this offer is not accepted by Sellar an or before 5:00 P.M. according to the time standard agplicable 10 the city of

Nwper Beach (A onmedarool __RtGusT 7 _O& .
t shall be denmed automatically revcked. b J

20.2 The acceptance of this offer, or of any subsequent counlerofler hereto, {hat creates an agrosment batween the Parlies as deseribed in
paragrapn 1.2, shall be deemed made upon delivery to the othor Party or sithar Broker herain of a duly executed wriing unconditionally accepting tha
last aulslanding offer of counternfisr.
GAMAGES. {This Liquidated Damages paraqraph is applicable onf itinled by both Parties). .
REE THAT IT WOULD BE MPRACTICABLE OR EXTREMELY DIFFICULT 7O FIX, PRIOR TQ SIGNIN THIS|
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AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFORM [TS
CBLIGATIONS UNDER THIS AGREEMENT. THEREFORE, IF, AFTER THE SATISFACTION OR WAIVER OF ALL
CONTINGENCIES PROVIDED FOR THE BUYER'S BENEEIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE
ENTITLED TQ LIQUIDATED DAMAGES IN THE ANOUNT OF 575, 000.00 . UPON PAYMENT OF
SAID SUM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW
CANCELLATIDON FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER.

Seltdr Initi

~—Bur Initiais

22, ARBITRATION OF DISPUTES. (This Arbilration of Dispuias paragraph is applicable only if initialed by both Parties.)

22.1 ANY CONTROVERSY AS TO WHETHER SELLER IS ENTITLED TO THE LIQUIDATED DAMAGES AND/OR BUYER IS
ENTITLED TO THE RETURN OF DEPOSIT MONEY, SHALL BE DETERMINED BY BINDING ARBITRATION BY, AND UNDER THE
COMMERCIAL RULES OF THE AMERICAN ARZITRATION ASSOCIATION ("COMMERCIAL RULES"). ARBITRATION HEARINGS
SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY IS LOCATED. ANY SUCH CONTROVERSY SHALL BE ARBITRATED
BY 3 ARBITHATORS WHO SHALL BE IMPARTIAL REAL ESTATE BRAOKERS WITH AT LEAST § YEARS OF FULL TIME
EXPERIENGE IN BOTH THE AREA WHERE THE PROPERTY IS LOCATED AND THE TYPE OF REAL ESTATE THAT IS THE
SUBJECT OF THIS AGREEMENT, THEY SHALL BE APPOINTED UNDER THE GOMMERCIAL RULES. THE ARBITRATORS SHALL
HEAR AND DETERMINE SAID CONTROVERSY IN ACCORDANGE WITH APPLICABLE LAW, THE INTENTION OF THE PARTIES
25 EXPRESSED IN THIS AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENGE PRODUCED AT AN
ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE PERAMITTED IN AGGORDANGE WITH THE COMMERCIAL
RULES OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. THE AWARD SHALL BE EXECUTED BY AT LEAST 2
OF THE 3 ARBITRATORS, BE RENDERED WITHIN 30 DAYS AFTER THE CONGLUSION OF THE HEARING, AND MAY INCLUDE
ATTORMEYS' FEES AND COSTS TO THE PREVAILING PARTY PER PARAGRAPH 16 HEREOF. JUDGMENT MAY BE ENTERED
ON THE AWARD IN ANY COURT OF COMPETENT JUEISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY
NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT.

203 BUYER'S RESORT TO OR PAATICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A
COURT OF COMPETENT JURISDICTION BY THE BUYER FOR DAMAGES ANDYOR SPEGIFIC PEAFORMANCE UNLESS AND
UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF LIQUIDATED DAMAGES, IN WHICH EVENT SUCH
AWARD SHALL ACT AS A BAR AGAINST ANY ACTION BY BUYER FOR DAMAGES ANDIOR SPECIFIC PERFORMANCE.

223 NOTICE: BY INITIALING |N THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY HSPUTE ARISING OUT OF THE
MATTERS INCLUDED IN THE "ARBITAATION OF DISPUTES" PROVISION DECIDED BY NEUTHAL AHBITRATION AS PROVIDED
BY CALIFORRMA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE UTIGATED IN A
COURT QR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TG DISCOVERY
AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INGLUDED IN THE "ARBITRATION OF DISPUTES® PROVISION, iF
YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PRAOVISION, YOU MAY BE GOMPELLED TC
ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TQ THIS
ARBITRATION PROVISION 1S VOLUNTARY.

Sellar Witials

23. Miscelianeous.

231 Binding Effect.  This Agraerment shall be binding on the Parties without regard to whalher or nat paragraphs 21 and 22 ase initizled by
bolh of lhe Parlles. Paragraphs 21 and Z2 are gach Incotpomiad Into this Agreement only il initialed by both Prries at the time that the Agresment is
exarutad.

23,2 Applicable Law. This Agrosment skall be govensd by, and pamgraph 22.3 is armended ta refer 10, the laws aof the state In which the
Property Is located,

23,3 Time ol Essence, Time Is of the essence of this AgreamenL.

234 Counterparts.  This Agrasment may be executad by Buyer anc Sefler In counterparts, wach of which shall be deemed an eriginal, &nd all
of which togethar shall constitute one and the sama instument, Escraw Holdar, altor vosifying that the countarparls are Identical except for tha
slanatures, is anthorized and Instructed lo combine the signad signature pages on one of the counlerparts, which shall then constiute the Agreament.

235 Walver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY AGTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OLT QF THIS AGREEMENT.

23.6 Conilict, Any confiict bstwaen the printed provisions of this Agreement and the typawrdtien of handwritien provisions shall be
contreliad by the typewriton or handwritien provizlons

237 1031 Exchange. Both Seller and Buyer agroe to ccoperale with each other in the event that elther or both wish to pariicipata In a %031

exchange. Any party Inlfialing an exchange shall bear all costs ol such exchangs.

24. Disclosures Regarding The Nature of a Reai Estato Agency Relation ship.
24.1 The Paties and Brokers aprae that thelr refationship(s) shali be gavemad by the principles set forth In the appllcable sections of the
Callfornia Civil Gade, as summarized in paragraph 24.2. :
242 Whan smering Inlo & discussion with a real estale egent regarding a real eslate transaction, = Buyer or Sellor should from the outsel
understand what type of agency rolationship or representation: It has with the agent ar agenls in the transaction  Buyer and Sallar acknowledgs being
advised by the Brokars In this fransaction, as follows:
ta) Selier's Agent. A Seller's agent under alisting agreement with the Seller acts as the agant for tha Selier onty, A Seller's agent or subagent
izs the following alfirmative obligations: {1) Te tho Saliar: A liduciary duty of ulmast cere, integrity, honesty, and loyally In doefings with the Sefler. (2}
To the Buysr and Ihe Saller: a. Diligent exercise of roasonnble skils and care In parformance of the agent's dutlas. b. A duty of hanest and fair denfing
and geod faith, ¢. A duly to disclose sil facte known to the agent materially aflecting the value or desirability of the property that are not known ta, or
within the dliigart attantion and observation of, the Parties. An agent Is not obltgated 1o raveal to either Party any confidential intermation obtainad from
the clher Party which doss not invalve the affirnative dulies set forth above
(b} Buyer's Agent. A selling agent can, with & Buyer's cansent, agrae o act as agont lor Ihe Buyer only, In these sltuations, the agenl is not
the Seliars agent, aven if by agreement the agent may receive sompensation for services randerad, elther in full or in part from the Sallar. An agent
acling only for 4 Buyar hag the following affirmative obligations. (1) To tha Buyer: A liduciary duty ol utmost care, integiity. honesty, and loyalty in
doalings with the Buyer. {2) To the Buyer and tha Seller: a. Dillgent axercise of reasonable skills and care in performanca of the egent's duties. b, A
duty of honest and falr dealing and good falth. c. A duty to distlose all facts knawn 10 the agent mateiially afiecting the value or desimbility of the
property thal are not known to, or within the diligent attention and observation of, the Partles. A agent is not obligated to revazl ta either Parly any
canfidential informaticn ebtained from the othar Party which does net Invalve the affirmative duties set lorth sbove.
{c) Agen! Representing Both Saller and Buyor, A real estale agent, olther acfing directly o through e or mare a2ssoclala licenses, can
135%%399.-\; FHhoth the Seller and the Buyor in a transaction, bul only wilh the knowladge and consend of both the Salier and the Buyer. (1} Ina
. ageney i‘h.?m: #The agent has the following affirmative obligations to both the Seller and the Buyer: a. A fiductary duty of ulrost cars, integrity,
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dealings with either Seller or the Buyar. o. Ofhar duties to (he Sellar and the Buyst as stated above in their rospective
the agent may not without the axprass pemmission of the respeclive
ths Buyer will pay a price greater than the price
from the responsioility to protect thelr own
fiom, A resl

honesty and layalty in the
sections () or {b} of this paragraph 24.2, (2) In representing toth Sedler end Buyer,
Party, disclose 1o the other Farty that the Seller will ascept a price less than the listing price or that
offered. (3) The above duties of the agent In & real estate transaction fo not relleve a Seller ar Buyer
intarasts. Buyer and Seller should carefully reed alt agraements lo assure that they agequataly express their ur 1g of the
estate agant is 8 person qualified 1 advise about roal estake I lepal or 1ax advice is desired, €0 nsult a compatent prolessional,

(d) Further Disclosures. Througheut this transaction Buyer and Saller may racelve more than ane disclosuré, depending upon the number of
agents assisting in the transaction. Buyer and Seller should each read lis contants each time it is presented, considaring the relationship betwaen them
and the real estate agenl in this transaction and that disclosure. Brokars have no responsivllity with raspect 1o any default or braach heseof by aither
Pany. The finbilty {including court costs and attareys’ fees), of any Broker wilh raspect to any breach of duty, eror of omisslon refating to this
Agresment shall not excesd the fee received by such Broker pursuant to this Agresment; providad, howaver, that the foregeing fimitaticn on eash
Broker's lizbillty shall not be appficable to any gross aegligenas or wiliul misconduct of such Bioker.

203 Confidential Infonmatior; Buyer and Seller agree 1o Identlfy 1o Broksrs es "Confidential” any communicalion or Infermation given Brokars that
I considerad by such Party to be confidental,
25, Construckion of Agreement, in construing this Agreement, 2l headings and ttlas ara for the convenionee of the partias only and shall not be
considered & part of this Agrsemant. Whanever raquirad by the context, the singular shall Include the plural and vica versa. Unless othanelse
specifically Indleated to the contrary, the word "days" as used in Inis Agreement shali mean and refer Lo calendar days. This Agresment shall pot be
constied as I prapared by ene of the parties, but father according to its Talr meaning &s a whole, as if bolh parties had prepared it.
26 Additional Pravisions:
Addliional provisiona of this offer, if any, are as follows o are attached hereto by an addendum consisting of paragraphs 27

through 32 . . {3 thara are no additional provisions virlte "NONE".}

[ATTENTION: NO REPRESENTATION OR RECCMMENDATION IS MACE BY THE AR COMMERCIAL REAL ESTATE ASSOCIATION OR BY
BROXER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION 1d

WWHICH IT RELATES. THE PARTIES ARE URGED TO:

18 SEEK ADVICE OF COUNSEL AS TC THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT.

2, RETAIN APPACPAIATE CONSULTANTS YO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID
[NVESTIGATION SHOULD INGLUBE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF
L'HE PROPERTY, THE INTEGRITY AND CONDITION OF ANY STRUCTURES AND OPERATING SYSTEMS, AND THE SUHTABILITY OF THE]
FROPERTY FOH BUYER'S INTENDED USE.

WARNING: IF THE PROPERTY 1S LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY|
L\_!EED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED.

NOTE:
1. THIS FORM 1S NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY.
o E,sz IF THE BUYER IS A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE
FICERS,

The underslgned Buyer offers and agrees 10 buy the Property on the terms and conditions stated and acknowledges receipt of a copy hereof,

BROKER: BUYER:

Cushman & Wakefield . Hazris Insurance or Askignee
—t__

At Jeff Sharpe

Title: Date: ___f¥f'dn 2 L ]
Adros: 1920 Main St., Ste. 600 Name Piinted: o T EE T (e AP ARIT) T2
Newport Beach, CA 92614 Tl T ATAE Ty T T
Talephone:(____} Telephons: <4 J.p Ao d T L7
¥ fel ) Facsimlles] T Af) e st A
Email:
Faderal i0 ho
By
Data:
Name Frinted:
Title:
Addrass: —_—
Talaphone:( ¥

Email;_ e :}’7
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Faderal [D Na

27, Accoptance.
27.1 pSallm accepts tha feregoing oftar o purchase he Propeny and hereby agrees 0 sell the Property 1o Buyar on 1he 1erms and conditions
therein spocified

272  Seller acknowledges that Brokers have been rewained to locaie a Buyer and are the praciring cause of the purchase and sale of the
Property set forih in this Agreemant. In cansideraticn of ral estats brokerage sarvica rerdered by Brokers, Selier agrees {0 pay Brokers a real astats
Brokerage Fea in accordance with a separats ngreeniaat GO & Lo Prico-diviged e ic-Brak Rk
drpetinwiiting. This Agreement shall serve as an Iregvocable instruction to Escrow Halder ta pay such Brokerage Fee lo Brokers ot of the proceeds
accruing to the agoount of Saller at the Closing.

574 Sellar scknowladgas receipt of & copy hereof and authorizas Brokers Lo delivera signed copy to Buyer.

NOTE: A PROFERTY INFORMATION SHEET 15 REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT,

BROKER: SELLER:
Yoit Commercial Brokerage piversified Commercial Brokers, LLC
pan)
f

At Mitch Zehmer / Louis J. Tomaselli By: %‘M W&ﬂ@_ 5 ﬁé?
Tie: Senior Vice Presidents Date: Lt '.JLD%?J‘V AL
Addrees 3500 W, Orangewood Ave. T Name @iﬁ%‘ 27 iAl FT [,!/ﬁ CE
orange, Ch_ 92868-1642 Title: £ / X 5
Talephona{(714 ) 976-78860 Telephone: ) On T e o D 5 ko
Facsimile:(714 ) 978-8329 Facsimile:{_/, é’ = =7 r
EmallMZehnergvoiteo. com o = i s f’
Federal 1D No. .

By, o

Dale:

Nama Printed: oo

Thie:

Addrass: 5030 Campue Drive
Mewport Beach, CA 9266 1]
Telephened__ ) _
Facsimiies{____)
Email;

Federal (B MNo:

These forms are often dified 1o meat ing requl ts of law and needs of the industry. Always write or coll to make sure you are

utilizing the most current form: AIR CO MMERCIAL REAL ESTATE ASSOCIATION, 700 South Flower Street, Sulte 680, Los Angeles, CA 90017,
(213) 6B7-BT77-

@ Copyright 2003 By AIR G clal Real Estate it
Al rights reserved.

No part of thesn works may be regreduced in any form without permission In writing.
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Addendum to Standard Offer, Agreement and Escrow
Instructions For Purchase of Real Estate
By and Between Harris Insurance and/or Assignee (as Buyer) and
Diversified Commercial Brokers, LLC (as Seller)

Dated July 27, 2006

The promises, covenants, agreements and declarations mada and set forth herein are intended to and shall have the same
farce and effect as Is set forth in the body of the Standard Offer, Agreement and Escrow Instructions for Purchase of Real
Estale fo which this Addendum is attached (the Standard Offer, Agreenient and Escrow Instructions for Purchase of Real
Estate and this Addendum are coliectively referred to as this "Purchase Agreement”) References to Paragraphs in this
Addendum shall be to Paragraphs as set forth in the bedy of the Standard Offer, Agreement and Escrow Instructions for
Purchase of Real Estate. To the extent that the provisions of this Addendum are inconsistent with the ferms and conditions
of the bady of the Standard Offer, Agreementand Escrow Instructions for Purchase of Real Estate the terms of this Addendum

shall contral.

27, Proration of Costs: At the close of escrow, Seller shall pay the cost of the Owner's CLTA Policy of Title
Insurance, all documentary transfer laxas, recording fees, and 50% of the escrow fees. Buyer shall be
responsible for fifty percent {50%) of the escrow foes and all costs to provide an updated ALTA survey if
desired, the ALTA Title Policy Premium and any endorsements. Each party shall pay its own fees and
expenses for attorneys and consultants. All other costs and axpenses will be allocated between Buyer and
Seller in a manner customary in Orange Gounty to be further defined within the Confract,

28. Initial Deposit: $25,000 (Twenty-five Thousand Dollars) upon opening, of estrow.

: =,

29. Contingencies to Closing: Buyer shaff have the first thirly }36) days from tR& Opening Date as a
contingency period {*Contingency Period™) in which to performany and all of its due ditigenca, inciuding
but not fimited to the investigation and review of feasibility studies, financing, appraisal reports,
environmental reports and building plan inspectlon reports, and any other investigations or reviews that
Buyer deems necessary or desirable in its sale discrstion {the “Due Diligence Period"}. During the Due
Diligence Period Buyer may cancel escrow for any cause in its sole discration, by giving written aotice to
escrow, and Buyer's Twenty-five Thox;;sand Dollar ($25,000) deposit shall be fully refundable to Buyer less

any cancellation cp:its cnarga% %gj_?- (:;Sj;{w company.
On the thirly-first G Y day,"if” ufe a; nét nofified escrow holder in wriling that it has epproved,

disapproved or walved all contingencies, it shall be conclusively presumed ali confingencies are approved
and Buyer's Twenty-five Thousand Dollars ($25,000.00} deposit shall be increased by Fifty Thousand
Dollars {$50,000) and the lotal deposit shall become non-refundable liquidated damages with no further
instructions by Buyer or Selier, The total Seventy-Five Thousand Doflars ($75,000) deposit shall be
applicabls towards the purchase price at the closing date of escrow.

30. Due Diligence Materials: Selier shall provide to Buyer upon execution of the Contract, any and all due
diligence materials contained in Seller’s files. {Building plans, CC&R's, Association Budgst, Title Report)}

3 Right to Enter: Seller shall permit Buyer and its agents, the right fo enter upon the property on
reasonable notice during the Due Diligence Period for purposes of conducting inspections, environmental
survay and appraisals necessaryfor its due diligence. Buyer shailindemnify and hold Seller harmless from
any damages resulting from such entry.

32,  Partial Leased Premises; Buyer acknowledges ihat the Premises is partially leased (approximately 4,672
square feet) on leases per rent roll provided, and acknowledges that 3,896 square feet will become vacant
on or around the Close of Escrow. Of the 3,896 square feet to be vacated, 3 office suiles need to remain
occupied by the current tenants for a period of 120 days from close of escrow. These suites total
approximately 917 square feet and are identified as Exhibit "B" attached. The space to be vacaled is
currently occupied by several attormeys.

H\Propotit 30H o1 2 S Add pavskp
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BRANCH MANAGER AGREEMENT

THIS "AGREEMENT" is made and entered into by and between Americash, a California corporation ("Employer") and Jan Wallace
("Employee").

RECITAL
A. Employer is a California corporation, which provides financial services.
B. Employer and Employee desire to enter into this Agreement to establish the terms and conditions of Employee's employment
as a branch manager as set forth below.
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premise, as well as the promises, covenants and conditions set forth herein,
the parties agree as follows:

1. Employment: Employer hereby employs Employee in the capacity of Branch Manager of Employer's offices located at 12202 N.
Scottsdale Road. Phoenix, AZ 85254. Employee accepts such employment. Employee's job duties and responsibilities, to be performed with
the approval and concurrence of the President of Employer are as follows:

A. Manage and supervise the operations of the Branch in general;

B. Hire, terminate and supervise employees of the Branch;

C. Supervise and implement general marketing strategies for the Branch in accordance with Employer's general plans and policies;
and

D. Generate and process loans in accordance with Employer's general plans and policies and in compliance with Employer's
underwriting standards.

Such duties may be curtailed, augmented or modified from time to time as deemed mutually agreeable to Employee and Employer. Employee
will at all times perform his job duties in an honest and ethical manner and will, at a minimum, comply with the provisions of any and all state
or federal statutes, laws, rules or regulations applicable to Employer or of any requirement of any federal or state agency having

jurisdiction over Employer including but not limited to the United States Department of Housing and Urban Development.

Employee acknowledges and agrees that Employee will devote his utmost knowledge and best skill to the performance of his duties
and will devote his full business time to the rendition of such services. Employee will not engage in any other gainful occupation, including
but not limited to marketing, distribution or development of any products related to the real estate loan industry which requires his personal
attention without prior written consent of the President of Employer ("President"). Americash is aware that Jan Wallace is CEO of SDI.

1.1 Employees of Branch Managers. Any and all Employees hired by Branch Manager shall have completed a "new hire employee
package". This package shall be submitted to Americash's corporate office. All prospective employees shall be first approved by
Americash prior to employment. No individual is permitted to become an employee without corporate approval. Americash agrees
that approval to hire shell




not be unreasonably withheld and that a response will be provided to Branch Manager within 3 days of receipt of the prospective
employee's information at Americash's corporate office. All agreements for compensation or other agreements made with
prospective employees shall be first approved by Americash. With the permission of the main office, Branch Managers may
choose to hire an employee(s) to assist with their needs. Prior to hiring any employee, the necessary new hire paperwork and
background checks must be completed and received by the main office. It will be the responsibility of the Branch Manager to
provide the necessary funds to cover the wages and employer taxes of any persons working under them. Should any Branch
Manager fail to maintain the required branch reserves, their employee(s) may be terminated and any pay due to the employee(s),
exceeding the account balance, will be deducted from the Branch Manager's next loan funding. A commission paid position (i.e.
loan officer) does not require a reserve or deposit by the Branch Manager provided that the commissioned employee is paid upon
funding. ALL compensation agreements are to be in writing and included in new employee package to be reviewed by
Americash's corporate office. Americash will provide the Branch Manager with 2 day's prior written notice of the failure to
maintain the required branch reserves before any employee(s) are terminated.

2. Uniqueness of Employee's Services. Employee hereby represents and agrees that the services to be performed by him under this
Agreement are of special, unique, unusual, extraordinary and intellectual character which gives them a particular and peculiar value, the loss of
which cannot be reasonably or adequately compensated in damages in an action at law. Employee, therefore, expressly agrees that Employer,
in addition to any other rights or remedies which Employer may possess, shall be entitled to injunctive and other equitable relief to prevent a
breach of this Contract by Employee.

3. AtWill Employment. Employee and Employer understand and expressly agree that Employee's employment may be terminated
by Employer or by Employee at any time, with or without notice and with or without cause. Employee and Employer expressly agree that this
provision is intended by Employee and by Employer to be the complete and final expression of their understanding regarding the terms and
conditions under which Employee's employment may be terminated. Employee and Employer further understand and agree that no
representation contrary to thus provision is valid, and that this provision may not be augmented, contradicted or modified in any way, except
by a writing signed by Employee and by the President.

4. Compensation. As compensation for the services to be rendered by Employee hereunder, Employer shall pay Employee pursuant
to the schedule attached hereto as Schedule "A", less withholding for state and federal taxes and employee portions of FICA and SDI. Any
fees from loans generated by Employee prior to Employee's termination with Employer, but which loans close after, but within thirty (30)
days of Employee's termination, for whatever cause, will be paid to Employee, according to the schedule referenced above in this
subparagraph. The payment of commissions to Employee shall be subject to the following provisions:




4.1 Deduction of Expenses. Employee authorizes Employer to deduct from any commissions due at termination of this Agreement all
financial obligations owed to Employer that are imposed by the terms of this Agreement, including, but not limited to, past due fees, dues, late
charges and expenses of commission payable to Employee. All outstanding balances due Employer shall be applied first to unpaid fees, dues
and licenses, then to miscellaneous shared expenses and then to personal expenses.

4.2 Commission Split on Termination. In the event Employee leaves and has transactions pending that require further services
normally rendered by Employee, Employer shall make arrangements with another person in the employ of Employer to perform the required
services, and the new person assigned shall be compensated for completing the details of pending transactions and such compensation shall
be deducted from the terminated Employee's share of the commission.

4.3 Split Commissions. In the event Employee participates in such work with another employee of Employer, Employee's share of
the commission shall be divided between the participating persons according to the agreement between them, or by arbitration.

4.4 Receipt of Commissions. All commissions will be received by Employer. Employee's share of such commissions, however, shall
be payable to Employee on the normal payroll cycle (15‘h and 31st of the month) for loans funded through closing of the prior payroll cycle
(i.e. loans funding from 7/1 to 7/15 are paid on 7/31 payroll and loans funding from 7/16 to 7/31 are paid on 815 payroll).

4.5 Non-Liability for Uncollected Commissions. In no event shall Employer be liable to Employee for Employee's share of
commissions not collected, nor shall Employee be entitled to any advance or payment from Employer upon future commissions.

4.6 Amount of Commissions. Employer's usual and customary commissions from time to time in effect, shall he charged to the
parties for whom services are performed except that Employer may agree in writing to other rates with such parties. Employer will advise
Employee of any special commission rates made with respect to listings or borrowers as provided in this paragraph. When Employee shall
have performed any work hereunder whereby any commission shall be earned and when such commission shall have been collected,
Employee shall receive a commission in accordance with the current commission schedule set forth in Employer's written policy and agreed to
by Employee based upon commissions actually collected from each loan that is funded as per Schedule "A". In consideration therefore,
Employee agrees to and does hereby contribute all right and title to such borrowers to Employer for the benefit and use of Employer.

5. Employer's Policies and Regulations. Employee agrees to comply with Employer's policies and regulations, including those set
forth in Employer's policies and procedures manual,




if any, and any subsequent amendments or additions thereto and Employer's underwriting standards for loans and any amendment or additions
thereto. In the event of any conflict between those policies and regulations and this Agreement, the terms of this Agreement shall govern,

6. Solicitation of Employees or Customers. The non-solicitation covenants contained in paragraph 6 will be mutually binding on the
Employer and Employee. Neither Employer nor Employee shall solicit their respective employee(s), independent contractor(s), or customer(s)
as described below, provided that nothing herein will restrict the rights of subsequent purchasers of closed loans to solicit their servicing
portfolio.

6.1 Information About Other Employees and Independent Contractors. Employee will be called upon to work closely with
employees and independent contractors of Employer in performing services under this Agreement. All information about such employees
and/or independent contractors which becomes known to Employee during the course of his employment with Employer, and which is not
otherwise known to the public, including compensation or commission structure, is a Trade Secret of Employer, as defined below, and will
not be used by Employee in soliciting employees and/or independent contractors of Employer at any time during or after termination of his
employment with Employer.

6.2 Solicitation of Employees and Independent Contractors Prohibited. During Employee's employment and for two years following

the termination of Employee's employment, Employee will not, directly or indirectly ask or encourage any employee(s) and/or independent
contractor(s) of Employer to leave their employment with Employer, solicit any employee(s) and/or independent contractor(s) of Employer for
employment, make any offer to compensate any employee or independent contractor of Employer as an employee, independent contractor or
otherwise, or retain any employee or independent contractor of Employer as an employee, independent contractor or otherwise.

6.3 Solicitation of Customers Prohibited. For a period of two years following the termination of Employee's employment, Employee

will not, directly or indirectly, solicit the business of any of Employer's customers.

7. Further Restrictive Covenants. The Trade Secrets covenants contained in paragraph 7 will be mutually binding on the Employer
and Employee. Neither Employer nor Employee shall make improper use or disclosure of their respective Trade Secrets. Disclosure of Trade
Secrets to someone who is not an employee of Employer must first be authorized in writing by the President on behalf of Employer or by the
Branch Manager on behalf of Employee.

7.1 Trade Secrets. During the course of Employee's employment, Employee will have access to various trade secrets of Employer. A
"Trade Secret" is information which is not generally known to the public and, as a result, is of economic benefit to Employer in the conduct of
its business. Employee and Employer agree that Trade Secrets include, but are not limited to, all information developed or obtained by
Employer and comprising the following items, whether or not such items have been reduced to




tangible form (e.g. physical writing) all methods, techniques, processes, ideas, research and development, trade names, service marks,
slogans, forms, customer lists, pricing structures, menus, business forms, marketing programs and plans, layouts and designs, financial
structures, operational methods and tactics, cost information, the identity of or contractual arrangements with suppliers, the identity or buying
habits of customers, accounting procedures, and any document, record or other information of Employer relating to the above. Trade Secrets
include not only information belonging to Employer which existed before the date of this Agreement, but also information developed by
Employee for Employer or its employees during the term of this Agreement and thereafter.

7.2 Restriction on Use of Trade Secrets. Employee agrees that his use of Trade Secrets is subject to the following restrictions during
the term of the Agreement and for an indefinite period thereafter so long as the Trade Secrets have not become generally known to the public:

7.2.1 Non-Disclosure. Employee will not publish or disclose, or allow to be published or disclosed, Trade Secrets to any person
who is not an employee of Employer unless such disclosure is necessary for the performance of Employee's obligations under this
Agreement. Disclosure to someone who is not an employee of Employer must first be authorized in writing by the President.

7.22 Use Restriction. Employee will use Trade Secrets only for the limited purpose for which they were disclosed. Employee will
not disclose any Trade Secrets to any third party (including subcontractors) without first obtaining Employer's written consent and will
disclose Trade Secrets only to Employer's own employees having a need to know, Employee will promptly notify Employer of any Trade
Secrets improperly or prematurely disclosed.

7.23 Non-Removal. Employee will not remove any Trade Secrets from the offices of Employer or the premises of any facility in
which Employer is performing services, or allow such removal, unless permitted in writing by the President.

7.2.4 Surrender Upon Termination. Upon termination of his employment with Employer for any reason, Employee will surrender to
Employer all documents and materials in his possession or control which contain Trade Secrets.

8. Unfair Competition, Misappropriation of Trade Secrets and Violation of Solicitation Clauses. Employee and Employer
acknowledge that unfair competition, misappropriation of Trade Secrets or violation of any of the provisions contained in paragraphs 6 or 7
would cause irreparable injury, that the remedy at law for any violation or threatened violation thereof would be inadequate, and that Employer
or Employee will be entitled to temporary and permanent injunctive relief without the necessity of proving actual damages. Employee and
Employer agree that temporary and permanent injunctive or other equitable relief will be available in a court of law regardless of the arbitration
provision set forth in this Agreement.




9. Disclosure to Subsequent Employers. Employee agrees to make any subsequent employer aware of all obligations in paragraphs 6
and 7 of this Agreement.

10. Representation Concerning Prior Agreements. Employee represents to Employer that he is not bound by any non-competition or
non-solicitation agreement that would preclude, limit or in any manner affect his employment with Employer. Employee further represents that
he can fully perform the duties of his employment without violating any obligations he may have to any former employer, including but not
limited to, misappropriating any proprietary information acquired from a prior employer and agrees that he has not and will not misappropriate
any proprietary information acquired from any prior employer. Employee agrees that he will indemnify and hold Employer harmless from any
and all liability and damage, including attorneys' fees and costs, resulting from any breach of this provision.

11. Conflict of Interest. Employee acknowledges that the obligations of the Employee are special and unique. Employee agrees that he
will not at any time during the term of employment serve as an officer, director, employee, or otherwise have an interest in any entity that
engages in business similar to that of Employer and Employer's subsidiaries. This provision does not apply to stock ownership in a publicly
traded company.

12. Limitations on Authority. Without the express written consent from the President, Employee has no authority to:

a) Pledge the credit of Employer or any of its other employees;
b) Release or discharge any debt in excess of $100.00 due to Employer unless the Employer has received the full amount thereof;
and

¢) Sell, mortgage, transfer or otherwise dispose of any non-inventory assets of the Employer which have a fair market value in
excess of $100.00

13. Personnel Policies and Procedures. Employer has the authority to establish from time to time personnel policies and procedures to
be followed by its employees. Employee agrees to comply with the policies and procedures of the Employer. To the extent any provisions in
Employer's personnel policies and procedures differ with the terms of this Agreement, the terms of this Agreement apply. In no case will any
personnel policies or procedures be deemed to contradict the at-will employment provision in this Agreement.

14. Automobile. Employee will, at his own expense, procure an automobile for any use in traveling and making calls on clients and
prospective clients. Employee agrees to indemnify and hold Employer harmless from any claims arising out of or relating in any way to the
operation or use of that automobile by Employee. Furthermore, Employee will at all times during the term of his employment keep in full force

and effect, at his sole expense, a policy of automobile insurance on each automobile used by him at any time to carry out any of the duties of
his employment.




15. Processing. Branch offices may have their own processing approved by Americash. Loan officers may not process loans
they originate. If the Branch Manager chooses to have the loan file processed by Americash's corporate office, there will be an additional
$395.00 assessed for each loan funding. Americash in its sole discretion may choose not to process a Branch Manager's loan file. Cause for
this could be poor quality of loan file or a high percentage of fall out of the Branch Manager's loan files. This shall be the fee for all loans up to
$500,000.00. Any loan amounts above $500,000.00 or construction loans or commercial loans shall be charged $495.00 per loan file
processed and funded. Should Americash's corporate office choose to have non-branch loan tiles processed by the branch office, the same fee
schedule would apply.

16. Loan Register. Employee hereby agrees to maintain a ledger reflecting the status of all loans held or currently in process by
Employee's branch and to forward this register weekly to Employer via facsimile or e-mail transmission.

17. Advertising. No advertising in any form is to be used by Employee prior to written approval from Employer.

18. Accounts. No savings, checking, investment or other accounts may be established by Employee in the name of Employer or
in any name similar to that of Employer. The determination as to similarity of names is within the sole discretion of Employer.

19. Loan Repurchase/Post Settlement Adjustments/Premium Recapture. If, as result of the representations and/or documentation
provided by the Employee or an Employee of the Employee, Americash is required to repurchase a loan or pay settlement costs on a loan to a
lender. Americash reserves the right to deduct these costs and any expenses associated with them, such as attorney's fees, from the branch's
operating account. Americash will provide the Branch Manager with written notice at least 2 day's prior to acting on any requests Americash
may receive to repurchase a loan or pay settlement costs on a loan to a lender.

If a lender requires Americash to reimburse any fees collected on a loan funding in which the Branch Manager or an Employee of the Branch
was the originating party, Americash will reserve the right to pay such fees from the operating income of the respective branch. The Branch
Manager is advised that may lenders prohibit the re-solicitation of closed loans within certain time frames and the Employee will be
responsible for any monies required to be paid back to the lender. You may obtain a copy of a lender's agreement with Americash through the
corporate office.

20. Company Fees. There will be an amount of $595.00 plus 0.25% of the total loan amount retained by the company on each
loan funding. In the event that the funding is less than what is necessary to cover company fees, the Branch Manager will be responsible for
payment to Americash immediately.

21. Investor Fees. There will be an amount per the attached Schedule "A" retained by Americash on each loan funding that will
vary by Investor. In the event that the funding is less than what is necessary to cover company and investor fees, the Branch Manager will be




responsible for payment to Americash immediately. Americash will waive collecting Investor Fees for branch loans closed on a monthly
basis after the first $2,000,000.

22. Reserves. There will be a cash reserve established for each branch operation. This reserve will be set aside from the profits
of the operations to offset any future short falls in operational expenses. The amount of this reserve will vary based upon the branch's fixed
expenses. The amount will be predetermined by the corporate office and the branch manager and may vary in the future based upon changes in
cost structure, staff, cash flow, etc. The initial cash reserve for branch operational expenses will be $10,000. The branch cash reserve
amount will be reviewed on a quarterly basis beginning 9/30/06 and re-set to an amount approximating 50% of the branch's monthly fixed
expenses for the subsequent quarter.

23. Appraisals. All appraisals are to be paid COD by the borrower or loan officer at the time of inspection. The loan officer is
personally responsible for payment of appraisal. The loan officer shall in no way, shape, or form obtain credit from any vendor on behalf of
Americash. If a Branch Manager is to have outstanding appraisal bills he/she shall pay them immediately.

24. Credit reports. Americash will direct Branch Manager on setting up an account to pull credit reports. Branch Manager will be
responsible for any and all charges incurred. Branch Manager will be responsible for assuring all consumer credit information is safe guarded
from unauthorized disclosure and is used for authorized purposes only.

25. Branch Audits. It is the responsibility of the Branch Manager to keep branch in compliance with all state and federal law. It
will be the responsibility of the Branch Manager to pay any fines or fees that may arise from an audit or inquiry by any governing institution
into their branch.

26. GeneralProvisions.

26.1 Continuing Obligations. Neither the termination of Employee's employment nor the termination of this Agreement shall affect
any rights or obligations accruing prior thereto or any continuing obligations of the parties hereunder.

26.2 Notice. Any notice, request, instruction or other document to be given hereunder shall be in writing and shall be deemed to have
been given when delivered personally, or when mailed, postage prepaid, addressed to the party to be given notice as follows:

To Employer: Americash
at: 450 Apollo Street, Suite E
Brea, CA 92821

Attn: Paul Giangrande




To Employee: Jan Wallace
at: 12202 N. Scottsdale Road
Phoenix, AZ 85254

26.3 Entire Agreement. This Agreement supersedes any and all other agreements, either oral or in writing or implied in fact, between
the parties hereto with respect to the employment of Employee by Employer, and contains all of the covenants and agreements between the
parties with respect to that employment. Each party to this Agreement acknowledges that, with respect to employment, no representations,
inducements, promises or agreements, orally or otherwise, have been made by any party, or anyone acting on behalf of any party, which are
not embodied herein, and that no other agreement, statement or promise not contained in this Agreement shall be valid or binding,

26.4 Modifications. Any modification of this Agreement will be effective only if it is in a writing that (i) is signed by both parties; (ii)
specifically references this Agreement and (iii) specifically expresses an intent by both parties to modify this Agreement.

26.5 Effect of Waiver. The failure of either party to insist on strict compliance with any of the terms, covenants or conditions of this
Agreement by the other party shall not be deemed a waiver of that term, covenant or condition, nor shall any waiver or relinquishment of any
right or power at any one time or times be deemed a waiver or relinquishment of that right or power for all or any other times.

26.6 Partial Invalidity. If any provision in this Agreement is held by a court of competent jurisdiction to be invalid, void, or
unenforceable, the remaining provisions shall nevertheless continue in full force without being impaired or invalidated in any way. Employee
acknowledges and agrees that Employer has no duty or obligation to employ Employee at any time after expiration of this Agreement.

26.7 Law Governing Agreement. This Agreement shall be governed by and construed in accordance with the laws of the State of
California.

26.8 Arbitration. Employee and Employer hereby agree that any controversy between Employer and Employee arising from the
employment relationship or termination thereof, including the construction or application of any of the terms of this Agreement, claims for
statutory violations, including discrimination or harassment, and claims for wages or other compensation, will, on the written request of
Employee or Employer be submitted to arbitration in Orange County, California and be governed by the California Arbitration Act as set forth
in the California Cade of Civil Procedure to the extent permitted by law.




27. Acknowledgement, Employee acknowledges that (s)he has had the opportunity to consult with independent counsel of his(her)
own choice concerning this Agreement, and that (s)he has taken advantage of that opportunity to the extent that (s)he desires. Employee
further acknowledges that (s)he has read and understands this Agreement, is fully aware of its legal effect, and has entered into it voluntarily
based on his(her) own judgment.

Executed on July 19. 2006 at Brea. California

By: Employer: Americash, a California corporation

By:_/s/ Paul Giangrande
Paul Giangrande

Its: President _

By: Employee:

/s/ Jan Wallace
Jan Wallace




Schedule "A" to Branch Manager Agreement
7/24/2006

Branch Manager Compensation

The Branch Manager will receive a commission equal to 100% of the Lender Fees collected at closing less the Americash Corporate Fees set
forth below, less any investor discount or plus any investor yield spread premium as set forth in the Americash rate lock, and less employers
matching taxes, and workman's compensation (if applicable). Inquire with accounting department for exact figures and see example break
down_ These monies will be dispersed on the normal payroll cycle (15th & 31st) by Americash as long as the closing package is complete
and in compliance with state and federal law. Should Americash, at its sole discretion, determine that the loan terms delivered deviate from the
loan terms locked, a post closing adjustment may be made to reflect pricing based on the actual loan terms delivered.

Americash Corporate Fees

Company Fees: 0.25% of the funded lean amount plus $595.00
Investor Fees: Loan Purchase fees charged by investor to purchase subject loan (see current Investor Fee Schedule below)
Investor Fee Schedule Amount
Americash Conforming 0.00 FNMA fixed products
Citifinancial Wells Fargo 10.00 "Cherry" product
Morgan Stanley 0.00 "Walnut' product
RFC 0.00 Option & Option Plus products
HSBC 80.00 (1st only)
Countrywide 279.00 (1st only)
New Century 380.00 (1st only)
Long Beach 375.00 (1st only)
104.00 (1st only)

Employee Acknowledgement: /s/ Jan Wallace

/s/ Paul Giangrande
Paul Giangrande, President
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Martgoge Boanboers

BRANCH COMMISSION FUNDING FORM

Date: File Name: Loan Number:
Branch Manager: Loan
Officer:

Best Person to Contact: Phone
Number:

A. GROSS CHECK AMOUNT OR LENDER FEES DUE AT CLOSING $

B. (Discount) or Premium due on Sale: % x $ =$
(LOAN AMOUNT)
C. SUBTOTAL GROSS LENDER FEES: (A+B) $
AMERICASH CORPORATE : 0.25% x $ =$
Company Fee $

Investor Fee $
Processing Fee $
Same Day Pay Fee $
D. SUB-TOTAL AMERICASH CORPORATE FEES: $

E. AMERICASH BRANCH OPERATING ACCOUNT (C+D) $

F. Loan Officer Commissionable $ X % = LO Pay $
G. Other Authorized Pay Outs per attached. $

H. BALANCE TO BRANCH MANAGER (E-F-G) $




SH

Martgoge Boanboers

AUTHORIZED PAY-OUTS

FOR CORPORATE USE ONLY:
Net Check:
$

Direct Deposit

1. PAYS $ TO
SIGNATURE

2. PAYS $ TO
SIGNATURE

3. PAY $ TO
SIGNATURE

By signing this pay form, I agree that I am receiving my full compensation on the above funded file from Americash.



ASSIGNMENT OF RIGHTS AGREEMENT

This Assignment of Rights Agreement (the “Assignment”) is effective as of this 19th day of July 2006, by Jan Wallace, a resident
of the State of Arizona, to and in favor of Secured Lending, LLC, a Nevada limited liability company (the “Company”).

WHEREAS, Jan Wallace (“Wallace”) entered into that certain Branch Manager Agreement (the “Branch Agreement”) with
Americash, a California corporation, also dated July 19, 2006; and

WHEREAS, Wallace entered into the Branch Agreement as a principal of Company in furtherance of the Company’s business plan
to engage in the mortgage banking industry; and

WHEREAS, this Assignment is meant to memorialize Wallace’s assignment of those rights under the Branch Agreement for the
benefit of the Company;

NOW THEREFORE, for full and adequate consideration, including one ($ 1.00) dollar and other good and valuable
consideration, the receipt of which is hereby acknowledge, the parties hereby represent, covenant, agree and acknowledge as follows:

Section 1 (Assignment of Rights). Any and all rights to compensation under that certain Branch Agreement dated July 19, 2006
(attached hereto as Appendix A), including after-acquired rights, are and shall be the exclusive property of the Company and Wallace shall
not have, nor claim to have, any right, title or interest therein or thereto in such capacity. All opportunities in connection with the Branch
Agreement, whether or not involving third parties, shall belong to and be carried out for the account of the Company. Wallace shall from time
to time execute and deliver such additional instruments of transfer as may be requested by the Company to confirm such transfer to the
Company. Notwithstanding anything to the contrary, Wallace does not delegate and the Company does not assume any of Wallace’s
obligations to perform under the Branch Agreement.

Section 2 (No Defaults). Wallace represents that the execution, delivery and performance of this Assignment and the
consummation of the transactions contemplated herein will not:

. Conflict with or result in a breach, default or violation of the Branch Agreement (other than Sections 7 and 11 of the Branch
Agreement described in Section 3 of this Assignment);

. Conflict with or result in a breach, default or violation (with due notice or lapse of time or both) of any material agreement to which
the Company is a party; or

. Require the Company to obtain or make any waiver, consent, action, approval, clearance or authorization of, or registration,

declaration or filing with, any governmental authority, which has not been obtained, made or waived.




Section 3 (Consents). No later than 30 days from the execution of this Assignment, Wallace agrees to secure, on behalf of the
Company, the following from the President or proper authority of Americash: (1) a consent for the Company to access the proprietary
information of Americash, described in Section 7 of the Branch Agreement, for the limited purpose to permit Wallace to perform her duties
under the Branch Agreement while maintaining her fiduciary responsibilities as officer and director to Secured Diversified Investment, Ltd.,
the Company’s sole owner and manager; (2) a waiver of the conflict of interest provided in Section 11 of the Branch Agreement to allow
Wallace to serve as a director and officer of Secured Diversified Investment, Ltd., the owner and manager of the Company, which intends
engage in the mortgage banking industry; and (3) any other consent or waiver necessary to avoid a default, breach or violation of the Branch
Agreement. In connection with the foregoing, the Company agrees in advance to execute and deliver to Americash any reasonable restrictive
covenants to the nature and extent Wallace is already bound by under the Branch Agreement, including the non-solicitation provisions of
Section 6 and the covenants made in Section 7 pertaining to the proper use of trade secrets.

Section 4 (Limited Indemnification). Inasmuch as Wallace performs her duties under the Branch Agreement in good faith and for
the benefit of the Company and further obtains the consents/waivers required in this Section 3 of the Assignment, the Company agrees to
indemnify Wallace in connection with any default, breach or violation of the Branch Agreement absent a finding of intentional misconduct,
fraud or knowing violation of the law.

Section 5 (Miscellaneous). This Assignment constitutes the entire agreement among the parties. All negotiations, proposals,
modifications and agreements prior to the date hereof among parties are merged into this Assignment and are superseded hereby. There are
no other terms, conditions, promises, understandings, statements, or representations, express or implied, among the parties unless set forth in
writing and signed by the parties. This Assignment shall be construed in accordance with the law of the State of Nevada, and the parties
hereto agree that Clark County, Nevada, shall be the exclusive venue of any action which may be filed with respect to this Assignment.

In witness hereof, the parties have executed this Assignment on August 16, 2006, to be effective on the date first written above.

Secured Lending, LLC

By: Jan Wallace

Its:



Agreement

THIS "AGREEMENT" is made and entered into by and between Secured Lending, a Arizona corporation. and Dakota First,
LLC., a North Dakota Company.

RECITAL
A. Secured Lending is a Arizona corporation, which provides financial services.
B. Secured Lending and Dakota First desire to enter into this Agreement to establish, the terms and conditions of
Secured Lending and Dakota First as set forth below.
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premise, as well as the promises, covenants and conditions set forth
herein, the parties agree as follows:

1. Employment: Secured Lending hereby contracts Dakota First in the capacity of loan origination of Secured Lending offices
located at 12202 N. Scottsdale Road, Phoenix , AZ 85254. Dakota First accepts such agreement. Dakota First's job duties and responsibilities,
to be performed with, the approval and concurrence of the President of secured Lending are as follows:

A. Generate and process loans in accordance with Secured. Lending's general plans and policies and in compliance with Secured
Lending's underwriting standards.

Such duties may be curtailed, augmented or modified from time to time as deemed mutually agreeable to Dakota First and Secured Lending.
Dakota First will at all times perform their job duties in an honest and ethical manner and will, at a minimum, comply with the provisions of
any and all state or federal statutes, laws, rules or regulations applicable to Secured Lending or of any requirement of any federal or state
agency having jurisdiction over Secured Lending including but not limited to the United States Department of Housing and Urban
Development.

Dakota First acknowledges and agrees that Dakota. First will devote their utmost knowledge and best skill, to the
performance of their duties.

2. At-Will Employment. Dakota, First and Secured Lending understand and expressly agree that Dakota Firsts agreement may
be terminated by Secured Lending or by Dakota First at any time, with or without notice and with or without cause. Dakota First and Secured
Lending expressly agree that this provision is intended by Dakota First and by Secured Lending to be the complete and final, expression of
their understanding regarding the terms and conditions under which Dakota First's agreement may be terminated. Dakota First and Secured
Lending further understand and agree that no representation contrary to this provision is valid, and that this provision may not be augmented,
contradicted or modified in any way, except by a writing signed by Dakota First and Secured Lending

3. Compensation. As compensation for the services to be rendered by Dakota First




hereunder, Secured Lending shall pay Dakota First pursuant to the schedule attached, hereto as Schedule "A". Any fees from Loans generated,
including loans in the pipeline and prequalifications, by Dakota First prior to Dakota First's termination with Secured Lending, but which
loans close after, for whatever cause, will be paid to Dakota First, according to the schedule referenced above in this subparagraph.. The
payment of commissions to Dakota First shall be subject to the following provisions:

3.1. Deduction of Expenses. Dakota First authorize Secured Lending to deduct from any commissions due at termination. of this

Agreement all financial obligations owed to Secured. that are imposed. by the terms of this Agreement, including, past due fees, dues, late
charges and expenses of commission payable to Dakota First.

3.2 Receipt of Commissions. All commissions will be received by Secured Lending. Dakota First's share of such commissions, as
outlined in schedule “A“, however, shall be payable upon the funding of each loan

3.3 Non-Liability for Uncollected Commissions. In no event shall Secured Lending be liable to Dakota First for Dakota Firs(s share
of commissions not collected, nor shall Dakota First he entitled to any advance or payment from Secured Lending upon future commissions.

4. Employer’s Policies and Regulations. Dakota First will comply with policies and regulations, including those set forth in
Secured Lending's , policies and procedures manual, if any, and any subsequent amendments or additions thereto and Secured Lending's
underwriting standards for loans and any amendment or additions thereto. In. the event of any conflict between those policies and regulations
and. this Agreement, the terms of this Agreement shall govern,

5. Solicitation of Employees or Customers. The non-solicitation covenants contained in paragraph 5 will be mutually binding
on the Secured Lending and Dakota First.

5.1 Information About Other Employees and Independent Contractors. Dakota First will be called upon to work closely with
employees and independent contractors of Secured Lending in performing services under this Agreement. All information about such
employees and/or independent contractors which becomes known to Dakota First during the course of their agreement with Secured Lending,
and which, is not otherwise known to the public, including compensation or commission structure, is not tolerated.

6. Further Restrictive Covenants. The Trade Secrets covenants contained, in paragraph 6 will be mutually binding on the Secured
Lending and Dakota First. Neither Secured Lending nor Dakota First shall make improper use or disclosure of their respective Trade

Secrets. Disclosure o f Trade Secrets to someone who is not an employee of Secured Lending must first be authorized in writing by the
President on behalf of Secured Lending or by the Branch Manager on behalf of Dakota First.




6.1 Trade Secrets. During the course of Dakota First's agreement, Dakota First will. have access to various trade secrets of
Secured Lending. A "Trade Secret" is information which is not generally known to the public and, as a result, is of economic benefit to
Employer in the conduct of its business. Dakota First and Secured Lending agree that Track Secrets include, but are not limited to, all.
information, developed or obtained by Secured Lending and comprising the following items, whether or not such items have been reduced
to tangible form (e.g. physical writing) all methods, techniques, processes, ideas, research and development, trade names, service n_arks,
slogans, forms, customer lists, pricing structures, menus., business forms, marketing programs and plans, layouts and designs, financial
structures, operational methods and tactics, cost information, the identity of or contractual arrangements with suppliers, the identity or
buying habits of customers, accounting procedures, and any document, record. or other information of Secured. Lending relating to the
above.

6.2 During the course of Dakota First's agreement, Secured Lending will have access to various trade secrets of Dakota First. A
"Trade Secret" is information which is not generally known to the public and., as a result, is of economic benefit to employer in the conduct
of its business. Dakota First and Secured Lending agree that trade secrets include, but not limited to, all information developed or obtained
by Dakota first and compromising the following items, whether or not such items have been reduced to tangible form (e.g. physical
writing) all methods, techniques, processes, ideas, research and development, trade names, service marks, slogans, forms, customer lists,
pricing structures, menus, business forms, marketing programs and plans, layouts and designs, financial structures, operational methods
and tactics, cost information, the identity of or contractual arrangements with. suppliers, the identity or buying habits of customers,
accounting procedures. and any document, record or other information of Dakota First relating above.

6.2.1 Non' Disclosure. Dakota First will not publish. or disclose, or allow to be published or disclosed., Trade Secrets to any
person who is not an employee of Secured Lending unless such disclosure is necessary for the performance of Dakota First's obligations
under this Agreement. Disclosure to someone who is not an employee of Secured Lending must first be authorized, in writing by the
President.

6.2.2 Use Restriction. Dakota First will use Trade Secrets only for the limited purpose for which they were disclosed.. Dakota.
First will not disclose any Trade Secrets to any third party (including subcontractors) without first obtaining Secured Lending's written
consent and will disclose Trade Secrets only to Secured. Lending's




own employees having a need to know. Dakota First will promptly notify Secured Lending of any Trade Secrets improperly or prematurely

disclosed.

7. Representation Concerning Prior Agreements Dakota First represents to Secured Lending that they are not bound by any non-
competition or non-solicitation agreement that would. preclude, limit or in any manner affect Dakota First Agreement with Secured Lending,
Dakota First further represents that he can fully perform the duties of their agreement without violating any obligations they may have to any
former employer, including but not limited to, misappropriating any proprietary information acquired from a prior employer and agrees that
they have not and will not misappropriate any proprietary information acquired from any prior employer. (see schedule "A")

8. Limitations on Authority. Without the express written consent from the Secured Lending, Dakota First has no authority to:

a) Pledge the credit of Secured. Lending or any of its other employees;

b) Release or discharge any debt in excess of $ 100.00 due to Secured Lending unless Secured Lending has received the full
amount thereof; and

c) Sell, mortgage, transfer or otherwise dispose of any non-inventory assets of the Secured. Lending which, have a fair market
value in excess of $100.00

9. Personnel Policies and Procedures. Secured, Lending has the authority to establish from time to time personnel policies and
procedures to be followed by its employees. Dakota First agrees to comply with the policies and procedures of Secured. Lending. To the
extent any provisions in. Secured Lending's personnel policies and procedures differ with the terms of this Agreement, the terms of this
Agreement apply. In. no case will any personnel policies or procedures be deemed to contradict the at-will employment provision in. this
Agreement.

10. Advertising. No advertising in any form. is to be used by Dakota First prior to written approval from Secured. Lending.

11. Accounts. No savings, checking, investment or other accounts may be established by Dakota First in. the name of Secured

Lending or in any naive similar to that of Secured Lending. The determination as to similarity of names is within the sole discretion of
Secured. Lending.

12. General Provisions.

12.1 Continuing Obligations. Neither the termination of Dakota. First's agreement, termination, of this Agreement shall affect
any rights or obligations accruing prior thereto or any continuing obligations of the parties hereunder.




12.2 Notice. Any notice, request, instruction or other document to be given hereunder shall be in writing and shall he deemed. to
have been given when delivered personally,

Entire Agreement. This Agreement supersedes any and all other agreements, either oral or in writing or implied. in fact, between the
parties hereto with respect to the employment of Dakota First by Secured, Lending, and contains all of the covenants and agreements
between the parties with respect to that employment. Each, party to this Agreement acknowledges that, with respect to employment, no
representations, inducements, promises or agreements, orally or otherwise, have been made by any party, or anyone acting on behalf of
any party, which are not embodied herein, and that no other agreement, statement or promise not contained in this Agreement shall he
valid, or binding.

12.3 Modif.cations. Any modification of this Agreement will be effective only if it is in a writing that (i) is signed by both parties;
(ii) specifically references this Agreement and (iii) specifically expresses an intent by both parties to modify this Agreement.

12.4 Effect of Waiver. The failure of either party to insist on strict compliance with any of the terms, covenants or conditions of this
Agreement by the other party shall not be deemed a waiver of that term, covenant or condition, nor shall any waiver or relinquishment of any
right or power at any one time or times be deemed a waiver or relinquishment of that right or power for all, or any other tunes.

12.5 Partial Invalidity . If any provision in this Agreement is held by a court of competent jurisdiction to be invalid., void, or

unenforceable, the remaining provisions shall nevertheless continue in. fall force without being impaired or invalidated in any way. Dakota
First acknowledges and agrees that Secured Lending has no duty or obligation to employ Dakota First at any time after expiration of this
Agreement.

12.6 Law Governing Agreement. This Agreement shall be governed by and construed in accordance with the laws of the State of
Arizona

13. Acknowledgement. Dakota First acknowledges that they have had the opportunity to consult with independent counsel of their
own, choice concerning this Agreement, and that they have taken advantage if that opportunity to the extent that Dakota First desires. Secured
Lending further acknowledges that they have read and understands this Agreement, is fully aware of its legal effect, and has entered into it
voluntarily based. on Their own judgment.

Executed on August 2. 2006 at Phoenix, Arizona
By: Secured Lending
By: /s/ Jan Wallace




Schedule ""A'' to Dakota First and Secured
Lending Agreement

Dakota First Compensation
Dakota First will receive a commission from Secured Lending as follows:

1. 70% all origination fees and discount points

2. 70% of all yield spread. premiums. All fees will be paid, after fees to Americash. are paid. ($595usd plus a quarter point and
surcharges from certain banking institutions in the Americash banking arms)

3. A $30,000usd. consulting fee, to be paid each month over three months, for the months of June, July, August of 2006.

4. Dakota First understands and agrees that it will be paid. commissions on loans its organization generates. Any loans generated by
outside contractors, employees, agents, Americash, or representatives of Secu'e d Lending will not entitle Dakota First to
commissions.

5. Dakota first will use its best efforts to assist Secured Lending in achieving Secured Lending revenue goals of 80 loans a month as
outlined, in the attached proforma (addendum A)

6. Secured Lending understands and agrees that Dakota First will be pursuing many other business ventures in. the mortgage industry
and will exercise these options without interference from Secured Lending.



CERTIFICATIONS
1, Jan Wallace, certify that;
(1) I have reviewed this quarterly report on Form 10-QSB of Secured Diversified Investment, Ltd.;

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this report;

A3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the small business issuer as of, and for, the periods
presented in this report;

“4) The small business issuer’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the small business issuer and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the small business issuer, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b) Evaluated the effectiveness of the small business issuer’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

c) Disclosed in this report any change in the small business issuer's internal control over financial reporting that occurred
during the small business issuer's most recent fiscal quarter (the small business issuer’s fourth quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the small business issuer's internal
control over financial reporting; and

5) The small business issuer’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of the internal
control over financial reporting, to the small business issuer’s auditors and the audit committee of small business issuer’s board of
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the small business issuer’s ability to record, process, summarize and report
financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the small
business issuer’s internal control over financial reporting.

Date: August 21, 2006
/s/ Jan Wallace

By: Jan Wallace
Title: Chief Executive Officer



CERTIFICATIONS
I, Munjit Johal, certify that;
(1) I have reviewed this quarterly report on Form 10-QSB of Secured Diversified Investment, Ltd.;

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this report;

A3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the small business issuer as of, and for, the periods
presented in this report;

“4) The small business issuer’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the small business issuer and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the small business issuer, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b) Evaluated the effectiveness of the small business issuer’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

c) Disclosed in this report any change in the small business issuer's internal control over financial reporting that occurred
during the small business issuer's most recent fiscal quarter (the small business issuer’s fourth quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the small business issuer's internal
control over financial reporting; and

5) The small business issuer’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of the internal
control over financial reporting, to the small business issuer’s auditors and the audit committee of small business issuer’s board of
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the small business issuer’s ability to record, process, summarize and report
financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the small
business issuer’s internal control over financial reporting.

Date: August 21, 2006

/s/ Munjit Johal
By: Munyjit Johal
Title: Chief Financial Officer



CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND
CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly Report on Form 10-QSB of Secured Diversified Investment, Ltd. for the quarter ended June
30, 2006, I certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to my
knowledge, that:

(1) the Quarterly Report on Form 10-QSB of Secured Diversified Investment, Ltd. for the quarter ended June 30, 2006 fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Quarterly Report on Form 10-QSB for the quarter ended June 30, 2006, fairly presents in all
material respects, the financial condition and results of operations of Secured Diversified Investment, Ltd..

By: /s/ Jan Wallace
Name: Jan Wallace
Title: Principal Executive Officer and Director
Date: August 21, 2006
By: /s/ Munjit Johal
Name: Munyjit Johal
Title: Principal Financial Officer

Date: August 21, 2006



