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PLEASE TAKE NOTICE that a hearing will be held on October 17, 2018 at 10:00 a.m.
before the Honorable Sheri Bluebond, United States Bankruptcy Judge, in her Courtroom
“1539,” located at 255 E. Temple St., Los Angeles, CA, to consider the motion filed by Timothy
J. Yoo, the duly appointed Chapter 11 Trustee (“Trustee”) for the bankruptcy estate (“Estate”) of
COLIMA BBQ, Inc., the debtor herein (“Debtor”), hereby files his motion (“Motion”) for entry
of an order of the Court:

(A)  pursuant to 11 U.S.C. 8§ 363(b) and (m), authorizing the Trustee to sell, free and
clear of all liens and interests, all of the Estate’s rights in and to the business
being operated as “Red Castle 1,” located at 18751 E. Colima Rd., Rowland
Heights, CA (“Business”), as more specifically described in that certain Business
Purchase Agreement and Joint Escrow Instructions dated September 17, 2018
and all addendums, amendments and related agreements thereto (collectively,
“BPA”) between the Trustee and Jeong Hye Kim or assignee (“Buyer”), true and
correct copies of which are attached as Exhibit **1” to the Declaration of Timothy

J. Yoo annexed hereto (“Yoo Declaration”), to the Buyer, or a successful

overbidder, in accordance with the terms and conditions set forth in the BPA;

(B)  approving the overbid procedures set forth in this Motion (“Overbid Procedures”);

(C)  pursuant to 11 U.S.C. § 365, (i) authorizing the Trustee to assign® to the Buyer, or
a successful overbidder, the real property lease (“Lease”) between the Debtor and
Seoul Colima LLC (as successor to Colima Park Investments, LLC) (“Landlord”)
for the premises upon which the Business is located, a true and correct copy of
which Lease is attached as Exhibit ““2” to the Yoo Declaration;

(D)  finding the Buyer (or the successful overbidder) as a good faith purchaser entitled

to the protections of 11 U.S.C. 8 363(m); and

! The Lease has been assumed by the Trustee pursuant to an order of the Court entered on
August 14, 2018 [dkt. 125].
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(E)  waiving the 14-day stay periods set forth in Rules 6004(h) and 6006(d) of the

Federal Rules of Bankruptcy Procedure (“Bankruptcy Rules”) to enable the sale

of the Property to close as quickly as possible.

The offer from the Buyer to purchase the Estate’s right, title and interest in and to the
Lease and the Business, including the Estate’s liquor license, all inventory, machinery,
equipment, fixtures, furniture and other personal property situated at the Business (collectively,
the “Property”), all in *as is, where is” condition, with no representation or warranty, but free
and clear of all liens and interests, is an all-cash offer for the sum of $250,000 (“Purchase
Price”). The Buyer has made a $10,000 deposit towards the Purchase Price, and the balance of
the Purchase Price will be due at closing. There are no contingencies to the sale other than the
entry of an order approving this Motion authorizing the sale of the Property free and clear of all
liens and claims and the assignment of the Lease, and approval of the transfer of the Business
liquor license from the Debtor to the Buyer (or winning overbidder) by the Alcohol and
Beverage Control (“ABC”). Closing is to occur immediately upon approval of the transfer of the
liquor license from the Debtor to the Buyer (or winning overbidder) by the ABC. The deposit is
non-refundable and forfeited to the Estate if the Buyer (or winning overbidder) is deemed to be
the winning bidder for the Property and fails to timely consummate the sale of the Property for
any reason other than the dis-approval of the transfer of the liquor license from the Debtor to the
Buyer (or winning overbidder) by the ABC despite good faith, best efforts by the Buyer (or
winning overbidder) to obtain the transfer of the liquor license.

Pursuant to this Motion, the Trustee seeks authority to sell the Property to the Buyer,
subject to overbid, and in accordance with the terms and conditions set forth in the BPA. The
sale of the Property to the Buyer (or winning overbidder) will be free and clear of all liens or
interests, with such liens or interests to attach to the proceeds of the sale to the same extent,
scope and priority as the pre-petition liens or interests. The Trustee also seeks Court approval of
the Overbid Procedures described in the Motion in connection with the proposed sale of the
Property, which the Trustee believes will maximize the price ultimately obtained for the Property

and still protect the Estate from parties who may wish to bid on the Property but who are
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ultimately unable to consummate a purchase of the Property. Since the Estate’s interest in and to
the Lease is a critical component of the proposed sale of the Property, pursuant to this Motion,
the Trustee also seeks the entry of a Court order approving the assignment of the Lease to the
Buyer or a successful overbidder. The Trustee requests a finding that the Buyer (or the successful
overbidder) is a good faith purchaser entitled to the protections of 11 U.S.C. 8§ 363(m), and that
the 14-day stay periods provided by Bankruptcy Rules 6004(h) and 6006(d) be waived to
facilitate the closing of the sale of the Property as soon as possible after the entry of an order
granting this Motion. No disbursements of the sale proceeds will be made absent further order of
this Court.

The Motion is based upon 11 U.S.C. 8§88 363 and 365, Bankruptcy Rules 2002, 6004 and
6006, Local Bankruptcy Rules 2002 and 6004-1, the accompanying Memorandum of Points and
Authorities, Yoo Declaration, the Declarations of Ryan Oh and Jeong Hye Kim, the entire record
of the Debtor’s bankruptcy case, the statements, arguments and representations of counsel to be
made at the hearing on the Motion, and any other evidence properly presented to the Court at, or
prior to, the hearing on the Motion.

PLEASE TAKE FURTHER NOTICE that pursuant to Local Bankruptcy Rule 9013-
1(0), any opposition or objection to the relief requested in the Motion must be submitted in
writing, served on counsel for the Trustee, and filed with the Bankruptcy Court not later than
fourteen (14) days prior to the scheduled hearing date.

WHEREFORE, the Trustee respectfully requests that the Court enter an Order:

1. finding that the notice given by the Trustee in connection with the sale of the
Property and the hearing on the Motion is adequate, sufficient, proper and complies with all

applicable provisions of the Bankruptcy Code and Federal Rules of Bankruptcy Procedure;

2. granting the Motion in its entirety;
3. approving the Overbid Procedures;
4, authorizing the Trustee to sell the Property to the Buyer (or to a successful

overbidder), free and clear of all liens and interests and pursuant to the terms and conditions set

forth in the BPA;
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5. approving the assignment of the Lease to the Buyer (or a successful overbidder);

6. authorizing the Trustee to execute and deliver, on behalf of the Estate, any and
all documents that may be reasonably necessary to consummate the sale of the Property and the
assignment of the Lease to the Buyer;

7. finding that the Buyer (or the successful overbidder) is a good-faith buyer entitled
to all of the protections afforded under 11 U.S.C. § 363(m);

8. waiving the 14-day stay periods set forth in Bankruptcy Rules 6004(h) and
6006(d); and

9. granting such other and further relief as may be necessary or appropriate under
the circumstances.

Dated: September 21, 2018 TIMOTHY J. YOO, CHAPTER 11 TRUSTEE

By:__ /s/ Monica Y. Kim
MONICAY. KIM
LEVENE, NEALE, BENDER, YOO
& BRILL L.L.P.
Attorneys for Timothy J. Yoo,
Chapter 11 Trustee
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MEMORANDUM OF POINTS AND AUTHORITIES
.

STATEMENT OF FACTS

A. Background.
1. COLIMA BBQ, INC., debtor herein (“Debtor”), commenced this case by filing a

voluntary petition under chapter 11 of the Bankruptcy Code on January 26, 2018 (“Petition
Date”). Following a hearing on April 6, 2018, the Court ordered the conversion of this case to
Chapter 11, and the appointment of a Chapter 11 trustee.

2. The Debtor operates a Korean barbeque restaurant doing business as “Red Castle
1” located at 18751 E. Colima Rd., Rowland Heights, CA (“Business”). The Business is being
operated at the premises pursuant to a Commercial Lease Agreement (“Lease”) between the
Debtor and Seoul Colima LLC (successor to Colima Park Investments, LLC) (“Landlord™).

3. The Debtor is wholly owned by Young Keun Park (“Park™) who also filed a
Chapter 7 bankruptcy case on January 26, 2018. Park’s case was also converted to Chapter 11
following a hearing on April 6, 2018, and Elissa Miller has been appointed to serve as the
Chapter 11 trustee of Park’s case. In addition to the Debtor’s “Red Castle 1” restaurant, Park
owns: (i) RH BBQ, Inc. (“RH”) which operates a Korean barbeque restaurant doing business as
“Red Castle 3” located at 18311 E. Colima Rd., Suite A, Rowland Heights, CA, and (ii)
Onebada, Inc. (“Onebada”) which operates a Korean barbeque restaurant doing business as
“Bulgogi House” located at 6901 Walker St., La Palma, CA. Both RH and Onebada filed
voluntary petitions under Chapter 11 of the Bankruptcy Code on February 9, 2018.

4, On or about April 11, 2018, the Office of the United States Trustee appointed
Timothy J. Yoo (“Trustee”), to serve as the chapter 11 trustee for the cases of the Debtor, RH,
and Onebada. After investigating and operating all of these businesses, the Trustee has
determined that going concern sales of these restaurants would be the best means of monetizing
the highest value of these estates’ assets for the benefit of their creditors. In that regard, the

Trustee hired Coldwell Banker Commercial Wilshire Properties (“Coldwell Banker”) to assist

the estate in marketing and listing the Business for sale.
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B. Marketing And Proposed Sale To Buyer.

5. The Business has been operating for approximately 6 years, and consists of
approximately 2500 square feet of space with 14 BBQ tables and hoods. The communities of
Rowland Heights and surrounding areas have a high number and concentration of Asian
residents and businesses. By early June, 2018, the Trustee and his professionals were able to
produce reasonably adequate financial data and due diligence materials to place the Business into
the marketplace for sale. Based on the historical financial performance of the Business and with
the advice of Coldwell Banker, the Trustee listed the Business for sale at the selling price of
$250,000.

6. For several months, and as evidenced by the Declaration of Ryan Oh filed
herewith, Coldwell Banker undertook extensive efforts to market and sell the Business for the
highest price possible, including the following:

o Creating a complete marketing package featuring property/business
description, location analysis, interior and exterior photos.

o Promoting and marketing the Business through the network of known and
qualified business owners (the principal of Coldwell Banker, Ryan Oh, has been a business
broker, consultant and leasing professional specializing in restaurants since 1989 and he has met
and has had business transactions and dealings with a significant number of restaurant owners in
Los Angeles and Orange County).

o Approaching national restaurant chains and businesses specializing in
Asian/fusion cuisine (e.g., Korean BBQ, Japanese BBQ, shabu-shabu) and promoting and market
ing the Business for possible company-store and/or franchised units.

o Promoting and marketing the Business through a network of real
estate/business brokers.

o Promoting and marketing the Business through the online real
estate/business engines (BizBen, Costar (member only), Loopnet) as well as Korean media

outlets which are popular within the Korean community (The Korea Times, Radio Korea).
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o Showing the Business to all prospective buyers, accept and review all

offers, and assist the Trustee in negotiating the highest possible price.

7. In addition, Coldwell Banker sent listing and financial information to more than
15 owners of large Asian/Korean restaurants in Los Angeles/Orange County areas, and engaged
in meaningful discussions and/or showings with approximately 10-15 interested parties. These
discussions and showings are ongoing.

8. The estate ultimately received two (2) offers to purchase the Business for
$250,000. In particular, on August 14, 2018, the Trustee received his first offer of $250,000
from Moon Kwan Joo (“Jo0”) to purchase all of the estate’s rights in and to the Lease and the
Business, including the estate’s liquor license, all inventory, machinery, equipment, fixtures,
furniture and other personal property situated at the Business (collectively, the “Property”), all in
“as is, where is” condition, with no representation or warranty, but free and clear of all liens and
interests. However, for over a month, Joo never delivered the required deposit or proof of funds
to close the sale.

0. On September 17, 2018, the Trustee, received his second offer of $250,000 from
Jeong Hye Kim or assignee (“Buyer”) to purchase the Property, all in “as is, where is” condition,
with no representation or warranty, but free and clear of all liens and interests. Buyer also
promptly delivered a cashier’s check for the deposit of $10,000 and proof of funds to close. The
terms and conditions of the sale are set forth in the Business Purchase Agreement and Joint
Escrow Instructions, dated September 17, 2018, and all addendums, amendments and related
agreements thereto (collectively, “BPA”), true and correct copies of which are attached as

Exhibit 1 to the Declaration of Timothy J. Yoo (“Yoo Declaration) annexed hereto. A true and

correct copy of the Lease is attached as Exhibit 2 to the Yoo Declaration.
10.  As aforementioned, the Buyer has made a $10,000 deposit towards the Purchase
Price, and the balance of the Purchase Price will be due at closing. There are no contingencies to

the sale other than the entry of an order approving this Motion authorizing the sale of the
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Property free and clear of all liens and claims and the assignment of the Lease?, and approval of
the transfer of the Business liquor license from the Debtor to the Buyer (or winning overbidder)
by the Alcohol and Beverage Control (“ABC”). Closing is to occur immediately upon approval
of the transfer of the liquor license from the Debtor to the Buyer (or winning overbidder) by the
ABC. The deposit is non-refundable and forfeited to the estate if the Buyer (or winning
overbidder) is deemed to be the winning bidder for the Property and fails to timely consummate
the sale of the Property for any reason other than the dis-approval of the transfer of the liquor
license from the Debtor to the Buyer (or winning overbidder) by the ABC despite good faith,
best efforts by the Buyer (or winning overbidder) to obtain the transfer of the liquor license.

11.  The offer from the Buyer is one of the highest offers received by the estate after
several months of marketing and after attempting to negotiate with the Buyer for a higher
Purchase Price. As described below, the Trustee believes that the proposed sale of the Business
to the Buyer (or winning overbidder) under the terms of the BPA could result in substantial net
sale proceeds for the benefit of creditors.

12.  Subject to Court approval, the Trustee proposes to sell the estate’s right, title and
interest in and to the Property, as more particularly described in the BPA, all in “as is, where is”
condition, with no representation or warranty, for cash in the sum of $250,000. The sale of the
Property to the Buyer (or winning overbidder) will be free and clear of all liens and interests,
with such liens or interests to attach to the proceeds of the sale to the same extent, scope and
priority as the pre-petition liens or interests.

13.  As aforementioned, the Buyer Jeong Hye Kim has provided evidence to the
Trustee that she has the funds to deliver the balance of the Purchase Price to the estate upon
closing. Concurrently herewith, the Trustee has also filed a Declaration of Jeong Hye Kim which
evidences adequate assurance of future performance under the Lease by the Buyer.

14, The Trustee proposes that the sale of the Property be subject to overbid, in

accordance with the overbid procedures described below (*“Overbid Procedures”), at an auction

2 Pursuant to an order of this Court entered on August 14, 2018 [dkt. 125], the Lease has
already been assumed by the Trustee.
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of the Property (the “Auction”) to be conducted by the Trustee at the time of the hearing on this
Motion (“Sale Hearing”). Therefore, pursuant to this Motion, the Trustee seeks Court approval
of the Overbid Procedures, which the Trustee believes will maximize the price ultimately
obtained for the Property and still protect the estate from parties who may wish to bid on the
Property but who are ultimately unable to consummate a purchase of the Property.

15. Further, since the estate’s interest in and to the Lease is a critical component of
the proposed sale of the Property, pursuant to this Motion, the Trustee also seeks the entry of a
Court order approving the assignment of the Lease to the Buyer or a successful overbidder.
Pursuant to an order of this Court entered on August 14, 2018 [dkt. 125], the Trustee has already
assumed the Lease.

16.  Also, pursuant to this Motion, the Trustee requests that the Court make a finding
that the Buyer (or the successful overbidder) is a good faith purchaser entitled to all of the
protections afforded under 11 U.S.C. § 363(m), and that the 14-day stay periods provided by
Rules 6004(h) and 6006(d) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules™) be waived to facilitate the closing of the sale of the Property as soon as possible after the
entry of an order granting this Motion.

C. The Proposed Overbid Procedures.

17.  While the Trustee is prepared to consummate a sale of the Property to the Buyer,
the Trustee is also interested in obtaining the maximum price for the Property. Accordingly, the
Trustee required that any sale of the Property be subject to better and higher bids. However, in
order to have an orderly auction process and to ensure that only qualified bids are received and
considered, the Trustee is requiring that certain Overbid Procedures be implemented in
connection with the sale of the Property.

18. Based on the foregoing considerations, the Trustee seeks Court approval of the
Overbid Procedures described below in connection with the proposed sale of the Property.

a. Overbid Requirements. Any party interested in submitting an overbid for

the Property (“Overbid”) must, not later than 12:00 p.m. (Pacific time) on October 12,

2018 (“Overbid Deadline”), deliver such Overbid in writing to counsel for the Trustee

10
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(Monica Y. Kim, Esqg., Levene, Neale, Bender, Yoo & Brill L.L.P., 10250 Constellation
Blvd., Suite 1700, Los Angeles, California 90067, Email: MYK@LNBYB.com,

Facsimile: (310) 229-1244, in accordance with the requirements set forth below:

I. The purchase price for the Property in any Overbid must be in the
sum of at least $255,000.00. Any Overbid must otherwise be on the same terms
and conditions set forth in the BPA.

ii. Each party submitting an Overbid must, by the Overbid Deadline:
(i) deliver a deposit in the sum of $10,000.00, in the form of a cashier’s check to
the Trustee, so that such deposit is actually received by the Overbid Deadline, (ii)
deliver to counsel for the Trustee proof of committed funds available to the bidder
sufficient to enable such bidder to consummate the sale of the Property, which
proof shall be in the form of a letter of credit, loan commitment or other form
acceptable to the Trustee in the Trustee’s sole discretion, and (iii) information to
demonstrate adequate assurance of future performance of the Lease by such

bidder (*Adequate Assurance Information”), which information may include (but

is not limited to) balance sheets and income statements for the last two years,
federal income tax returns for the last two years, information regarding the
bidder’s experience in retail store operations, and identity of the management of
the bidder and their qualifications. In the event that (i) the bidder fails to timely
make the deposit, (ii) the bidder fails to timely provide proof of committed funds,
(iii) the bidder fails to provide Adequate Assurance Information, or (iv) the
Trustee determines, in his sole discretion, that the proof of funds provided to
Trustee by a bidder is unacceptable, the Trustee may, at his sole discretion,
disqualify such bidder from participating in Auction. In the event that the Trustee
exercises his discretion and disqualifies a bidder from participating in the
Auction, the Deposit made by such bidder (if any) shall be returned to the bidder.

b. Bidding At Auction. If at least one qualified bidder who has submitted an

Overbid appears at the Auction, the Trustee shall designate what he determines, in his

11
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reasonable judgment, to be the best and highest Overbid received for the Property to be
the leading bid at the Auction. Thereafter, the Trustee shall solicit better and higher bids
for the Property, in bidding increments of at least $5,000.00, from the qualified bidders
participating in the Auction (including the Buyer, if he chooses to participate) until the
best and highest bid for the Property has been determined by the Trustee. The qualified

bidder who submits the second best/highest bid for the Property at the Auction shall be

designated as the backup bidder, if such bidder consents to act as the backup bidder.

C. Backup Bidder: In the event that Buyer or the successful overbidder

cannot timely complete the purchase of the Property, the Trustee shall be authorized to

proceed with the sale of the Property to the backup bidder without further notice, hearing

or order of the Court.

d. Closing of Sale and Forfeiture of Deposits: If the winning bidder fails to

consummate the sale of the Property immediately upon approval of the transfer of the
liquor license by the ABC, the winning bidder will be deemed to have forfeited his/her/its
deposit unless the Court or the Trustee agrees to provide the winning bidder with an
extension of time to close the sale. If the winning bidder fails to timely close and forfeits
his/her/its deposit, the backup bidder (if any) will be notified and will then have the
opportunity to seek the transfer of the estate’s liquor license. If the backup bidder fails to
consummate the sale of the Property immediately upon approval of the transfer of the
liquor license by the ABC, the backup bidder will be deemed to have forfeited his/her/its
deposit unless the Court or the Trustee agrees to provide such backup bidder with an
extension of time to close the sale. The deposit of the backup bidder will be retained by
the Trustee following the conclusion of the Auction and will be returned to the backup
bidder on the earlier to occur of (i) the closing by the winning bidder of his/her/its
purchase of the Property or (ii) the failure of the backup bidder to close for any reason
other than the dis-approval of the transfer of the liquor license from the Debtor to the

Buyer (or winning overbidder) by the ABC despite good faith, best efforts by the Buyer

(or winning overbidder) to obtain the transfer of the liquor license.

12
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D. Liens Asserted Against Property And No Distributions Of Sale Proceeds At This

Time.

19.  The Court established July 31, 2018 as the bar date for creditors to file proofs of
claim in this case (“Bar Date”). A review of the Court’s Claim Register reveals that there are
four (4) creditors which assert security interests and liens upon the Property and timely filed
proofs of claim. Each of these creditors, their respective proofs of claim, and their purported
security interests and liens are described briefly below.

20.  The Trustee is not seeking any authority in the Motion to disburse any of the sale
proceeds at this time, and the liens and interests of those creditors asserting liens and interests in
and to such proceeds will attach to such proceeds to the same extent, scope and priority as the
pre-petition liens or interests. The dates of the recording of these creditors’ UCC-1 financing
statements are highlighted in bold below.

21. Hana Small Business Lending, Inc. (“Hana”). Hana extended a secured loan to

RH in the principal amount of $240,000 on or about September 5, 2012 pursuant to a Business
Loan Agreement, Note, Commercial Security Agreement and related agreements.® The Debtor
guaranteed RH’s obligations to Hana, secured by substantially all of its assets through a
Commercial Security Agreement dated September 5, 2012. Hana recorded a UCC-1 financing
statement that covers substantially all of the Debtor’s assets with the California Secretary of
State’s Office on September 7, 2012.* Hana also timely filed a proof of claim (Claim No. 3-1)
on April 27, 2018 asserting a secured claim of $147,265.40 as of April 27, 2018 consisting of (i)
principal of $131,686.81, (ii) interest of $3,005.35, (iii) late charges of $423.24, and (iv) attorney

fees and costs of $12,150.> These amounts will be verified by the Trustee, however, based on

3 In the motion filed by the Trustee in the RH bankruptcy case to sell the business of RH, the
Trustee incorrectly stated that Hana had also extended a small business loan to the Debtor.
There was no direct loan by Hana to the Debtor. Rather, as described herein, the Debtor
guaranteed the obligations of RH to Hana and secured its guaranty obligations to Hana with
substantially all of its assets.

4 Hana also filed a continuation statement on July 27, 2017.

5> A copy of Hana’s proof of claim is attached as Exhibit A to the Request for Judicial Notice
(“RJIN”) filed concurrently herewith.
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the Trustee’s investigation, RH does appear to have received this loan when it opened its
business. RH has filed its motion to sell its business to a stalking horse buyer for $580,000,
subject to overbids, which is scheduled to be heard by this Court on October 3, 2018. Because
Hana has a first priority security interest and lien upon the assets of RH, the proceeds from the
sale of RH’s business will be sufficient to satisfy RH’s obligation to Hana, at which time the
Debtor’s obligations under the guarantee (and Hana’s claim against this estate) will be
eliminated. Based on the foregoing, the Trustee submits that there is no basis for Hana to receive
any of the proceeds from the sale of the Debtor’s Property at closing absent further order of this
Court. However, Hana’s liens, if any, will attach to the proceeds of the sale to the same extent,
scope and priority as its pre-petition liens or interests.

22. Bank of Hope, successor to BBCN Bank (“Bank of Hope”). On or about

September 27, 2013, Bank of Hope provided a construction loan to Onesan, LLC (“Onesan”) and
Onebada, as co-borrowers, in the original principal sum of $3,521,000. This loan enabled
Onesan, as landlord, to purchase and/or build-out the premises upon which Onebada operates its
“Bulgogi House” restaurant. The loan was secured by a first-priority mortgage upon the
premises, and a first-priority security interest and lien upon the personal property of Onebada.
However, the loan was also guarantied by RH and the Debtor, and their respective guarantees
were secured by substantially all assets of these debtors. In that regard, Bank of Hope recorded a
UCC-1 financing statement that covers substantially all of the Debtor’s assets with the California
Secretary of State’s Office on September 30, 2013. Bank of Hope also timely filed a proof of
claim (Claim No. 9-1) on June 26, 2018 asserting a secured claim of approximately $3.5
million.®

23. Park is the sole member of Onesan. The real estate owned by Onesan (which is
now controlled by Elissa Miller as the Chapter 11 trustee of the Park bankruptcy estate) and the
“Bulgogi House” restaurant operated by Onebada are currently listed for sale for $4.6 million

(real estate), and $900,000 (restaurant), respectively. The proceeds therefrom are, therefore,

® A copy of Bank of Hope’s proof of claim is attached as Exhibit B to the RJIN filed
concurrently herewith.
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extremely likely to be sufficient to satisfy the obligations of Onesan and Onebada, which are the
primary and co-obligors of the loan to Bank of Hope. The Trustee is also informed that Onesan is
current on the payment of its mortgage obligations to Bank of Hope. Given these facts, that Bank
of Hope is adequately protected by the value of the real estate and the restaurant, that Onesan and
Onebada are not in default of their loan obligations to Bank of Hope, and that the Debtor is a
guarantor of the loan obligations, the Trustee submits that there is no basis for Bank of Hope to
receive any of the proceeds from the sale of the Debtor’s Property at closing absent further order
of this Court. However, Bank of Hope’s liens, if any, will attach to the proceeds of the sale to the
same extent, scope and priority as the pre-petition liens or interests.

24. Quentin Meats (*Quentin”). Quentin was a supplier of meats to the Debtor.

Quentin recorded a UCC-1 financing statement that covers substantially all of the Debtor’s assets
with the California Secretary of State’s Office on March 24, 2017. Quentin also timely filed a
proof of claim (Claim No. 11-1) on June 27, 2018 asserting a secured claim of approximately
$178,549.52 for “goods sold/supplied” and later an amended proof of claim (Claim No. 11-2) on
August 22, 2018 asserting a secured claim of approximately $236,606.15 for “goods
sold/supplied.”” The proofs of claim also states that Quentin is entitled to 10% interest because
the credit application requires the Debtor to pay interest of 10% per annum and all reasonable
expenses, including attorneys’ fees, of Quentin.

25. The Trustee intends to file an objection as to the amount and secured status of
Quentin’s proof of claim 11-2. As to the amount, the Trustee will need to independently verify
receipt of the goods and the alleged nonpayment of the goods. The proof of claim also attaches a
Holding Escrow Instructions document which purports to show that Quentin advanced $250,000
to pay for property taxes owed by Onesan and an entity known as Rapid Advance, but for which
the escrow officer recorded UCC-1 financing statements against the Debtor, RH, and Onebada. It
is unclear if the amount of the claim is based solely on the unpaid bills or also includes the

$250,000 that was apparently advanced to pay for obligations unrelated to the Debtor. As to the

" A copy of Quentin’s amended Proof of Claim 11-2 is attached as Exhibit C to the RIN filed
concurrently herewith.
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lien, there is no evidence in the proof of claim that the Debtor granted to Quentin a security
interest and lien upon its assets to secure any indebtedness resulting from the sale of goods to
Quentin.  Under California’s Commercial Code, Article 9 provisions, absent any express
“granting” of a security interest or lien upon the Debtor’s assets, Quentin’s alleged lien is
defective, and the Trustee’s objection to Quentin’s proof of claim will fully address this point.

26. In addition to the Trustee’s objection to Quentin’s secured claim, any lien asserted
by Quentin against this estate’s assets is junior in priority to the liens asserted by Hana and Bank
of Hope which are not receiving any proceeds from the sale of the Property. Therefore, any
payment to Quentin on its disputed secured claim is unwarranted at this time. However,
Quentin’s liens, if any, will attach to the proceeds of the sale to the same extent, scope and
priority as the pre-petition liens or interests.

27. Timberland Bank (“Timberland”). Timberland filed a proof of claim (Claim 4-1)

on May 9, 2018 asserting a total claim of $83,959.59, claiming that $10,000 is secured and the
balance unsecured.® Attached to this proof of claim is a supplement which states that the claim is
partly secured because Timberland recorded a UCC-1 financing statement that covers
substantially all of the Debtor’s assets with the California Secretary of State’s Office on June 20,
2017. Also attached to the proof of claim is a Merchant Agreement executed by the parties on or
about June 19, 2017 (by Debtor) and June 20, 2017 (by Timberland) pursuant to which
Timberland purportedly gave the Debtor a loan for $99,000.

28. The Trustee is investigating Timberland’s proof of claim to verify, among other
things, whether the proceeds of the loan were actually received and used by the Debtor. The
books and records of the Debtor, Colima and Onebada, as well as other documents and
information, show that Park may have transferred funds of these businesses to himself or other
entities without proper reason or authorization.

29. In any event, any lien asserted by Timberland against this estate’s assets is junior

in priority to the liens asserted by Hana, Bank of Hope and Quentin which are not receiving any

8 A copy of Timberland’s proof of claim is attached as Exhibit D to the RIN filed concurrently
herewith.
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proceeds from the sale of the Property. Therefore, any payment to Timberland on its disputed
secured claim is unwarranted at this time. However, Timberland’s liens, if any, will attach to the
proceeds of the sale to the same extent, scope and priority as the pre-petition liens or interests.

30. Moreover, it is the Trustee’s belief that Hana, Bank of Hope, Quentin Meats, nor
Timberland Bank do not have perfected or enforceable liens upon the estate’s leasehold rights
and liquor license; therefore, in connection with the continued investigation and objection to the
allowance and/or payment of the secured claims asserted by these creditors, the estate reserves
its rights fully to argue that the scope of their purported liens do not extend to the proceeds of
these assets.

31. In summary, the Trustee is not seeking to disburse the proceeds from the sale of
the Property absent further order of the Court. All liens and interests of these creditors will attach
to the proceeds of the sale to the same extent, scope and priority as the pre-petition liens or
interests.

1.
GOOD CAUSE EXISTS TO APPROVE THE PROPOSED

OVERBID PROCEDURES

Bankruptcy Rules 2002 and 6004 govern the scope of the notice to be provided in the
event a trustee elects to sell property of the estate under 11 U.S.C. § 363; however, with respect
to the procedures to be adopted in conducting a sale outside the ordinary course, Bankruptcy
Rule 6004 provides only that such sale may be by private sale or public auction, and requires
only that the trustee provide an itemized list of the property sold together with the prices
received upon consummation of the sale. Fed. R. Bankr. Proc. 6004(f).

Neither the Bankruptcy Code nor the Bankruptcy Rules contain specific provisions with
respect to the procedures to be employed by a trustee in conducting a public or private sale.
Nonetheless, as one Court has stated, “[i]t is a well-established principle of bankruptcy law that
the objective of bankruptcy rules and the trustee’s duty with respect to such sales is to obtain the
highest price or greatest overall benefit possible for the estate.” In re Atlanta Packaging

Products, Inc., 99 B.R. 124, 131 (Bankr. N.D. Ga. 1988). Additionally, courts have long
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recognized the need for competitive bidding at hearings on private sales; “[c]Jompetitive bidding
yields higher offers and thus benefits the estate. Therefore, the objective is ‘to maximize
bidding, not restrict it.”” Id.

The Trustee believes that the proposed Overbid Procedures will maximize the price
ultimately obtained for the Property while still protecting the estate from parties who may wish
to bid on the Property but who are ultimately unable to consummate a purchase of the Property.
The Overbid Procedures serve numerous legitimate purposes. Among other things, the Overbid
Procedures will (i) foster competitive bidding among any serious potential purchasers; (ii)
eliminate from consideration purchasers who would waste the estate’s time because they would
not have the financial ability to consummate a purchase of the Property; and (iii) ensure that the
highest possible price is obtained for the Property. Accordingly, the Trustee submits that
approval of the proposed Overbid Procedures is in the best interests of the estate and creditors.

Local Bankruptcy Rule 6004-1 provides that a hearing on a motion to establish
procedures for the sale of assets may be scheduled on not less than seven (7) days’ notice. The
notice must describe the proposed procedures, describe the purchase agreement, describe the
prior marketing effort and provide that opposition may be filed on or before one (1) day prior to
the hearing. LBR 6004-1(b)(2). A notice of this Motion (“Notice”), which complies with Local
Bankruptcy Rule 6004-1(b)(2), is being served on the Debtor, all of the Debtor’s creditors, all
parties requesting special notice, and the Office of the United States Trustee, via first-class mail.
Notwithstanding the provisions of Local Bankruptcy Rule 6004-1, which allow a hearing on a
bidding procedures motion to be scheduled on notice of only seven (7) days, the Trustee is filing
and serving the Notice and the Motion with at least twenty-one (21) days’ notice before the Sale
Hearing.

1.
THE TRUSTEE SHOULD BE PERMITTED TO ASSIGN THE DEBTOR’S REAL

PROPERTY LEASE

11 U.S.C. § 365(f)(2) permits a trustee to assign an unexpired lease of the debtor,

provided that the trustee first assumes such unexpired lease, in accordance with Bankruptcy
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Code Section 365(b)(1), and provides adequate assurance of future performance by the assignee
of such lease. As discussed in detail below, the Trustee believes that all of the requirements
under 11 U.S.C. 88 365(b)(1) and 365(f)(2) for the assumption and assignment of the Lease have
been or will be satisfied in this case.

1. Lease Has Been Assumed.

Pursuant to an order of this Court entered on August 14, 2018, the Lease has been
assumed by the Trustee.

2. Adequate Assurance Of Future Performance Under The Lease.

The Bankruptcy Code does not define the term *adequate assurance of future
performance.” “[T]he term was intended to be given a practical, pragmatic construction in light
of the facts of each case. In re Sapolin Paints, Inc., 5 B.R. 412, 420-21 (Bankr. E.D.N.Y.
1980). As designed by Congress, it does not mean absolute insurance that the debtor will thrive
and make a profit. In re Alipat, Inc., 36 B.R. 274, 278 (Bankr. E.D. Mo. 1984). Regarding a
lease covenant to pay rent, the test is simply whether it appears that the rent will be paid and
other obligations thereunder met. See In re Evelyn Byrnes, Inc., 32 B.R. 825, 829 (Bankr.
S.D.N.Y. 1983; In re U.L. Radio Corp., 19 B.R. 537 (Bankr. S.D.N.Y. 1982). A guaranty is not
required.” In re Natco Industries, Inc., 54 B.R. 436, 440 (Bankr. S.D.N.Y. 1985); see also, In
re Sunrise Restaurants, Inc. 135 B.R. 149 (Bankr. M.D. Fla 1991) (mere existence of some
“lingering doubts” of future performance not sufficient to prohibit assumption of lease where
denying assumption motion “would certainly do nothing but visit drastic economic
consequences and doom on the entire estate, the secured parties as well as the unsecured
[creditors] .. ..”).

The policy underlying adequate assurance of future performance is to preserve the
“benefit of the bargain” reached between the parties at the time the contract or lease was
executed. Section 365(b)(1) “affords no relief to a landlord simply because it might have the
opportunity to rent the premises to others at a higher base or percentage rent and would
otherwise seek to escape the bargain it made.” See, In re Natco Industries, Inc., 54 B.R. at 440.

All that is required under Section 365(b)(1)(C) is assurance that the non-debtor party receives
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the same assurances it had when the contract was executed. Id. (“Section 365 gives no
indication that a landlord . . . is to improve its position upon the bankruptcy of a tenant.”).

Concurrently herewith, the Trustee has filed the Declaration of Jeong Hye Kim, the
Buyer, which evidences adequate assurance of future performance by the Buyer under the
Lease. The Trustee submits that the Landlord will be in a better (or at least equal) position with
the Buyer in place as the tenant under the Lease than the Landlord was at the time it entered into
the original Lease agreement with the Debtor. In contrast to the Debtor, which is now in
bankruptcy, and the Debtor’s owner who is also in bankruptcy and no longer in control or
possession of the Business, the Buyer is a successful business person who is well funded and
represents a far better credit risk than the Debtor.

In the event a successful overbidder is the prevailing purchaser of the Property, the
Trustee will submit evidence to demonstrate adequate assurance of the overbidder’s future
performance under the Lease.

Based on the foregoing, the Trustee submits that he has complied, or will be able to
comply, with the elements of 11 U.S.C. 8§ 365(b)(1) and 365(f)(2) to assume the Lease and
assign the Lease to the Buyer (or a successful overbidder).

V.
THE PROPOSED SALE IS IN THE BEST INTERESTS OF THE ESTATE

A. The Trustee Has Complied With All Applicable Notice Requirements.

Section 363(b)(1) provides that the Trustee, “after notice and a hearing, may use, sell or
lease, other than in the ordinary course of business, property of the estate.” 11 U.S.C.
8 363(b)(1). Section 102(1) defines “after notice and a hearing” as after such notice as is
appropriate in the particular circumstances, and such opportunity for hearing as is appropriate in
the particular circumstances. 11 U.S.C. § 102(1)(A).

Bankruptcy Rule 6004(a) provides, in pertinent part, that notice of a proposed sale not in
the ordinary course of business must be given pursuant to Bankruptcy Rules 2002(a)(2), (c)(1),
(1) and (k), and, if applicable, in accordance with section 363(b)(2) of the Bankruptcy Code.
Fed. R. Bankr. P. 6004(a). Bankruptcy Rule 2002(a)(2) requires at least 21 days’ notice by mail
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of a proposed sale of property of the estate other than in the ordinary course of business, unless
the Court for cause shown shortens the time or directs another method of giving notice. Fed. R.
Bankr. P. 2002(a)(2). Bankruptcy Rule 2002(c)(1) requires that the notice of a proposed sale
include the date, time and place of any public sale, the terms and conditions of any private sale,
and the time fixed for filing objections. It also provides that the notice of sale or property is
sufficient if it generally describes the property. Fed. R. Bankr. P. 2002(c)(1). Bankruptcy Rule
2002(k) requires that the notice be given to the United States Trustee. Fed. R. Bankr. P.
2002(K).

In addition, Local Bankruptcy Rule 6004-1 requires that the Notice contain the
information specified in Local Bankruptcy Rule 6004-1(c)(3) and that an additional copy of the
Notice be submitted to the Clerk of the Bankruptcy Court together with a Form 6004-2 at the
time of filing for purposes of publication. L.B.R. 6004-1(c)(3) and (f).

The Trustee has complied with all of the above provisions of the Bankruptcy Code, the
Bankruptcy Rules and the Local Bankruptcy Rules. The Trustee has complied with Bankruptcy
Rules 6004(a) and 2002(a)(2), (c)(1), (i) and (k), as well as Local Bankruptcy Rule 6004-
1(c)(3), because the Notice of the Motion that has been filed contemporaneously herewith
includes all of the required information, including, without limitation, the date, time and place
of the Auction and Sale Hearing and the deadline for objecting to this Motion, and has been
served on the Office of the United States Trustee, the Debtor, all of the Debtor’s known
creditors, and all parties requesting special notice. The Trustee has also complied with the
requirements of Local Bankruptcy Rule 6004-1(f) because the Trustee has filed the Notice and
Form 6004-2 with the Clerk of the Bankruptcy Court for purposes of publication.

B. The Sale Of The Property Should Be Approved Because Good Business Reasons

Exist, The Purchase Price For The Property Is Fair And Reasonable, And The

Proposed Sale Is In The Best Interests Of The Estate And Creditors.

As a general matter, a Court considering a motion to approve a sale under Bankruptcy
Code Section 363(b) should determine from the evidence presented before it that a “good

business reason” exists to grant such a motion. In re Lionel Corp., 722 F.2d 1063, 1071 (2d Cir.
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1983). In addition, the Court must further find it is in the best interest of the estate. To make
this determination, a Court should consider whether:
1) the sale is fair and reasonable, i.e., the price to be paid is
adequate;
@) the property has been given adequate marketing;
3 the sale is in good faith, i.e., there is an absence of any
lucrative deals with insiders, and
4 adequate notice has been provided to creditors.
In re Wilde Horse Enterprises, Inc., 136 B.R. 830, 841-2 (Bankr. C.D. Cal. 1991); In re
The Landing, 156 B.R. 246, 249 (Bankr. E.D. Mo. 1993); In re Mama’s Original Foods, Inc.,
234 B.R. 500, 502-505 (C.D. Cal. 1999). The Trustee submits that the proposed sale of the
Property, pursuant to the terms of the BPA, satisfies each of these requirements.

1. Sound Business Purpose.

The Ninth Circuit Bankruptcy Appellate Panel in Walter v. Sunwest Bank (In re Walter),
83 B.R. 14, 19 (9th Cir. B.A.P. 1988) has adopted a flexible case-by-case test to determine
whether the business purpose for a proposed sale justifies disposition of property of the estate
under Section 363(b). The facts pertaining to the sale at issue here amply substantiate the
Trustee’s business decision that the contemplated sale of the Property, pursuant to the terms of
the BPA, serves the best interests of the estate and merits the approval of this Court.

If the Trustee is successful in objecting to the secured claims of Quentin and Timberland,
and the Hana and Bank of Hope’s claims (which are both guaranty claims) are satisfied by the
primary obligors, the proposed sale of the Property to the Buyer could result in net sale proceeds
in excess of $200,000 (net of commissions and other costs of sale), which will result in a
recovery for the Debtor’s creditors. On the other hand, if the Trustee is not able to consummate a
sale of the Property to the Buyer (or a successful overbidder) as proposed herein, the Trustee
will be faced with the choice of having to either (i) immediately close the Business, reject the
Lease which has already been assumed, and liquidate the remaining assets of the estate which his

comprised primarily of minimal inventory, furniture and equipment, and a liquor license, or (ii)
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continue to operate the Business with the assistance of his internal and external team of
managers, and propose a plan of reorganization, the recovery under which is likely to be nominal
and speculative and take place over a very long period of time. Under both of these scenarios,
the Trustee believes that creditors will receive far less value and recovery than what they could
obtain through a going concern sale of the Property and the Trustee’s pursuit of objections to the
secured claims which will unencumber the proceeds of the sale. Moreover, given the
administrative costs incurred by the Trustee to date to operate the Business and negotiate and
seek Court approval of the proposed sale of the Property (among other required administrative
tasks), without a successful sale of the Property, it is almost assured that the estate will be
administratively insolvent.

Based on the foregoing, the Trustee submits that the proposed sale of the Property is in
the best interests of the estate and therefore represents a sound exercise of the Trustee’s business
judgment.

2. Fair and Reasonable Price.

In order for a sale to be approved under Bankruptcy Code Section 363(b), the purchase
price must be fair and reasonable. See generally, In re Canyon Partnership, 55 B.R. 520 (Bankr.
S.D. Cal. 1985). The trustee is given substantial discretion in this regard. Id. In addition,
Courts have broad discretion with respect to matters under section 363(b). See Big Shanty Land
Corp. v. Comer Properties, Inc., 61 B.R. 272, 278 (Bankr. N.D. Ga. 1985). In any sale of estate
assets, the ultimate purpose is to obtain the highest price for the property sold. Wilde Horse
Enterprises, Inc., 136 B.R. at 841 (citing In re Chung King, Inc., 753 F.2d 547 (7th Cir. 1985)),
In re Alpha Industries, Inc., 84 B.R. 703, 705 (Bankr. Mont. 1988).

The Trustee believes that the Purchase Price is fair and reasonable under the current
circumstances and is one of the highest offers with the best terms received by the Trustee after
several months of extensive marketing efforts by Coldwell Banker and after attempting to
negotiate with the Buyer for a higher Purchase Price. Moreover, the Overbid Procedures and
Auction process proposed to be implemented by the Trustee is specifically designed to ensure

that the highest price possible is obtained for Property. Although the Trustee will not know the
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results of the Auction (if one is conducted) until the Auction has been completed, the Trustee
submits that the highest and best bid obtained for the Property (whether it is the current bid
offered by the Buyer or an overbid submitted by a successful overbidder, including potentially
the Debtors) will constitute fair and reasonable value for the Property.

3. Adequate Marketing.

Coldwell Banker and its principal, Ryan Oh, were hired because of their extensive
experience and success leasing retail space and selling businesses, especially businesses that
cater to the Korean-American clientele. Mr. Oh has almost 30 years of experience as a business
broker, consultant and leasing professional specializing in restaurants and has extensive network
and experience in the business space and locations occupied by the Debtor. As detailed above,
Mr. Oh undertook and launched massive efforts to market and advertise the Business through a
variety of platforms. Moreover, in an effort to maximize the value obtained for the Property, the
Trustee is inviting overbids for the Property, in accordance with the proposed Overbid
Procedures. Therefore, the Trustee respectfully submits that the Property has been, or will be,
adequately marketed.

4, Good Faith.

When a Bankruptcy Court authorizes a sale of assets pursuant to Bankruptcy Code
Section 363(b)(1), it is required to make a finding with respect to the “good faith” of the
purchaser. In re Abbotts Dairies, 788 F.2d at 149. Such a procedure ensures that Section
363(b)(1) will not be employed to circumvent creditor protections. Id. at 150. With respect to
the Trustee’s conduct in conjunction with the sale of the Property, the good faith requirement
focuses principally on whether there is any evidence of “fraud, collusion between the purchaser
and other bidders or the trustee, or an attempt to take grossly unfair advantage of other bidders.”
Abbotts Dairies, 788 F.2d at 147; Wilde Horse Enterprises, 136 B.R. at 842.

The Trustee and the Buyer have negotiated the terms of the proposed sale of the
Property, as set forth in the BPA, at arms’ length and in good faith. The Buyer has no affiliation
with the Debtor or the Trustee and is not an “insider” of either of the Debtor as that term is

defined in 11 U.S.C. § 101(31). The Trustee submits that there has been no fraud or collusion in
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connection with the proposed sale of the Property. No offer to purchase the Property received
by the Trustee has been ignored, and the Trustee has taken reasonable steps to try to obtain the
highest price possible for the Property. Based on the foregoing, the Trustee submits that the
good faith requirement has been satisfied.

5. Accurate and Reasonable Notice.

The purpose of the notice is to provide an opportunity for objections and hearing before
the Court if there are objections. In re Karpe, 84 B.R. 926, 930 (Bankr. M.D.Pa. 1988). A
notice is sufficient if it includes the terms and conditions of the sale and if it states the time for
filing objections. Id.

As set forth in detail in Section IV.A of this Motion, the Trustee has complied with all of
the applicable notice provisions of the Bankruptcy Code, the Bankruptcy Rules and the Local
Bankruptcy Rules. Thus, the Trustee submits that the notice of the Motion (and proposed sale of
the Property) should be deemed adequate, accurate and reasonable by the Court.

V.
SALE OF THE PROPERTY CAN BE FREE AND CLEAR OF ANY AND ALL LIENS

Section 363(f) of the Bankruptcy Code provides, in relevant part, as follows:

The trustee may sell property under subsection (b) . . . of this section free and
clear of any interest in such property of an entity other than the estate, only if—

(1) applicable non-bankruptcy law permits the sale of such property free and
clear of such interest; ...

(2) such entity consents;

(3) such interest is a lien and the price at which such property is to be sold is
greater than the aggregate value of all liens on such property;

(4) Such interest is in bona fide dispute; or

(5) such entity could be compelled, in a legal or equitable proceeding, to
accept a money satisfaction of such interest.

11 U.S.C. § 363(f).

Section 363(f) of the Bankruptcy Code was drafted in the disjunctive. Thus, the Trustee
need only meet the provisions of one of the five subsections of section 363(f) in order for a sale
of property to be free and clear of all liens, claims and interests. The Trustee submits that one or

more of the tests of Bankruptcy Code section 363(f) are clearly satisfied with respect to his

25




Case

© 00 N o o A~ wWw N P

N NN N NN N N NNR R R R R P B R R R
o N o o M WN P O © 0 N o 0o h~d N P+ O

4

2:18-bk-10888-BB Doc 132 Filed 09/25/18 Entered 09/25/18 09:16:01 Desc

Main Document  Page 30 of 64

proposed sale of the Property to the Buyer free and clear of all liens, claims and interests.

1. The Trustee’s Proposed Sale is Permissible Pursuant to 11 U.S.C. Section

363(f)(4).

Section 363(f)(4) of the Bankruptcy Code authorizes a sale to be free and clear of an

interest if such interest is in bona-fide dispute. Here, the liens of Quentin and Timberland may
be invalid, or undersecured by the value of the Property. Thus, they are in serious bona-fide
dispute, as described in the Motion. The Trustee will attempt to resolve these disputes before the
hearing on the Motion; however, if he cannot, he anticipates filing objections to the secured
claims asserted by these parties.

2. The Debtors’ Proposed Sale is Permissible Pursuant to 11 U.S.C. Section

363(N)(5).

Section 363(f)(5) of the bankruptcy code permits a sale of property free and clear of liens

and interests if “such entity could be compelled, in a legal or equitable proceeding, to accept a
money satisfaction of such interest.” 11 U.S.C. § 363(f)(5). Pursuant to 11 U.S.C. 8363(f)(5), a
trustee may sell property free and clear of any interest if the holder of that interest “could be
compelled, in a legal or equitable proceeding, to accept a money satisfaction of such interest.”
11 U.S.C. 8 363(f)(5); P.K.R. Convalescent Centers, Inc. v. Commonwealth of Virginia, Dep’t of
Medical Assistance Serv. (In re P.K.R. Convalescent Centers, Inc.), 189 B.R. 90 (Bankr. E.D.
Va. 1995) (allowing sale of nursing home assets under section 363(f)(5) over objection of the
Department of Medical Assistance Service where its interest was reducible to a claim and subject
to a hypothetical money satisfaction).

Section 363(f)(5) has generally been interpreted to mean that if, under applicable law, the
holder of the lien or interest could be compelled to accept payment in exchange for its interest,
the trustee (or debtor-in-possession) may take advantage of that right by replacing the holder’s

lien or interest with a payment or other adequate protection. Collier on Bankruptcy, 1 363.06 [6]

(15th ed. rev. 2003) (“Collier”). Applicable nonbankruptcy law may recognize a monetary
satisfaction when the lien holder is to be paid in full out of the proceeds of the sale or otherwise.

Id. Thus, for example, a sale free of a first mortgage might be approved when the proceeds are
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sufficient to pay in full the first mortgage and the second mortgagee has consented to the sale.
However, section 363(f)(5) does not require full payment to the lien or interest holder if

the trustee can demonstrate the existence of another legal or equitable proceeding by which the

holder may be compelled to accept less than full satisfaction of the secured debt. In re Grand

Slam U.S.A., Inc.,, 178 B.R. 460, 461-62 (E.D. Mich. 1995) (holding that the “money

satisfaction” language in section 363(f)(5) does not require full payment to the lien holder); In re

Healthco Int’l Inc., 174 B.R. 174, 176-78 (Bankr. D. Mass. 1994) (construing “money

satisfaction of such interest” to mean a payment constituting less than full payment of the
underlying debt because any lien can always be discharged by full payment of the underlying

debt pursuant to section 363(f)(3)); Scherer v. Federal National Mortgage Association (In re

Terrace Chalet Apartments, Ltd.), 159 B.R. 821, 829 (Bankr. N.D. Ill. 1993).

Courts have held that chapter 11 cramdown is a typical “legal proceeding” by which an
entity may be compelled to accept less than full money satisfaction and which will permit the
sale of creditor’s collateral free and clear of interest under section 363(f)(5). In re Gulf States
Steel, Inc. of Alabama, 285 B.R. 497, 508 (Bankr. N.D. Ala. 2002)(holding that the liens or
interests identified in the sale motion could be compelled to accept a money satisfaction in a
cram down plan of reorganization in a chapter 11 case); Scherer v. Federal National Mortgage
Association (In re Terrace Chalet Apartments, LTD.), 159 B.R. at 829 (finding that section
1129(b)(2) cram down is such a provision); In re Perroncello, 170 B.R. 189 (Bankr. D. Mass.
1994); Collier § 363.06[6][a]. Thus, the trustee can sell property free and clear of a creditor’s
lien it if demonstrates it can cram down the creditor’s interest pursuant to § 1129(b)(2).

Likewise, the holder of a tax lien that would be subordinated under section 724 can be
compelled to accept less than full payment. In re Grand Slam U.S.A., Inc., 178 B.R. at 461-62
(holding that § 724(b)(2) is applicable for purposes of § 363(f)(5) because it creates a mechanism
by which lien creditors are compelled to receive less than full payment of their interest); In re
Healthco Int’l Inc., 174 B.R. 174, 176-78 (Bankr. D. Mass. 1994)(concluding that a trustee may
sell property pursuant to section 363(f)(5) free of the county’s tax lien lien); Collier,

363.06[6][a].
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In addition to the legal arguments set forth above, the ability of a debtor to “cram-down”
a secured creditor under 11 U.S.C. Sec. 1129(b)(1) and (2) also constitutes a “legal proceeding”
pursuant to which a secured creditor could be compelled to accept a money satisfaction. See, In
re Grand Slam, U.S.A. Inc., 178 B.R. 460, 462 (E.D. Mich. 1995); 11 U.S.C. Sec.1129(b)(2)(A).

Section 1129(b)(2)(A) allows cram-down of a secured creditor, provided that it receives
“the indubitable equivalent” of its claim. A debtor can cram down a secured creditor if it
demonstrates (1) the debtor is not unfairly discriminating against the secured creditor, 11 U.S.C.
§ 1129(b)(1); (2) it is acting in good faith, 11 U.S.C. § 1129(a)(3)-(b)(1); and (3) the secured
creditor is receiving the actual value of its claim. 11 U.S.C. 8 1129(b)(2)(A)(i)(I1), 11 U.S.C. 8§
1129(b)(2)(A)(iii), see also In re Sandy Ridge Dev. Corp., 881 F.2d 1346, 1350 (5th Cir.1989)
(holding that "indubitable equivalent™ of a secured creditor's interest is the actual value of the
claim).

In In re Hunt Energy Co., Inc., 48 B.R. 472, 485 (Bankr. N.D. Ohio, 1985), the court
found that a lien which attaches to the proceeds of a sale would necessarily be reduced by
subsequent valuation at a hearing under section 506(a) to meet the “indubitable equivalence”
requirements of section 1129(b)(2)(A). Once section 1129(b)(2)(A) is satisfied, the lienholder
would be compelled through the cram-down process to accept such money satisfaction as
dictated by the cram-down provisions. Id.

All of the above requirements for cram down are met in these cases. The sale of the
Property to the Buyer (or to a successful overbidder) was negotiated and is being conducted in
good faith. All of the creditors asserting liens against the Property are being treated fairly and in
accordance with their respective lien priorities, so there is no unfair discrimination present in the
proposed sale. Finally, any such secured creditors will receive the actual value of their secured
claim as measured by section 506(a).

Based upon all of the foregoing, all creditors of the estate, including all secured creditors
of the estate, could be compelled, in a legal or equitable proceeding, to accept a money
satisfaction of their interest. The Trustee’s proposed sale of the Property to the Buyer (or to a

successful overbidder) should therefore be free and clear of all liens, claims and interests
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pursuant to section 363(f)(5) of the Bankruptcy Code.
VI.
REQUEST FOR WAIVER OF 14-DAY STAY PERIODS SET FORTH IN

BANKRUPTCY RULES 6004(h) AND 6006(d)

Bankruptcy Rule 6004(h) provides, among other things, that an order authorizing the use,
sale or lease of property . . . is stayed until the expiration of fourteen days after entry of the Court
order, unless the Court orders otherwise. Bankruptcy Rule 6006(d) has a similar provision with
respect to an order approving of the assumption and assignment of unexpired leases and
executory contracts.

The estate continues to incur administrative expenses for post-petition rent due and
payable under the Lease. To prevent the increase of such administrative expenses and maximize
the potential recovery to creditors of the estate, the Trustee and the Buyer (or a successful
overbidder) must be permitted to consummate the sale of the Property as soon as possible after
entry of an order granting this Motion. To facilitate the most expeditious sale closing possible,
the Trustee requests that the order granting this Motion be effective immediately upon entry by
providing that the fourteen-day stay periods provided by Bankruptcy Rule 6004(h) and 6006(d)
are waived.

VII.
CONCLUSION

WHEREFORE, the Trustee respectfully requests that the Court enter an Order:
1. finding that the notice given by the Trustee in connection with the sale of the
Property and the hearing on the Motion is adequate, sufficient, proper and complies with all

applicable provisions of the Bankruptcy Code and Federal Rules of Bankruptcy Procedure;

2. granting the Motion in its entirety;
3. approving the Overbid Procedures;
4, authorizing the Trustee to sell the Property to the Buyer (or to a successful

overbidder), pursuant to the terms and conditions set forth in the BPA,

5. approving the assignment of the Lease to the Buyer (or a successful overbidder);
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6. authorizing the Trustee to execute and deliver, on behalf of the estate, any and
all documents that may be reasonably necessary to consummate the sale of the Property and the
assignment of the Lease to the Buyer;

7. finding that the Buyer (or the successful overbidder) is a good faith purchaser
entitled to all of the protections of 11 U.S.C. § 363(m);

8. waiving the 14-day stay periods set forth in Bankruptcy Rules 6004(h) and
6006(d); and

9. granting such other and further relief as may be necessary or appropriate under

the circumstances.

Dated: September 21, 2018 TIMOTHY J. YOO, CHAPTER 11 TRUSTEE

By:__ /s/ Monica Y. Kim
MONICAY. KIM
LEVENE, NEALE, BENDER, YOO
& BRILL L.L.P.
Attorneys for Timothy J. Yoo,
Chapter 11 Trustee
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DECLARATION OF TIMOTHY J. YOO

I, Timothy J. Yoo, hereby declare as follows:

1. I am the duly appointed Chapter 11 Trustee of the bankruptcy estate of COLIMA
BBQ, Inc., the debtor herein (“Debtor). | have personal knowledge of the facts set forth below
and, if called to testify, | would and could competently testify thereto.

2. I submit this declaration in support of that certain Trustee’s Motion For Entry Of
An Order: (A) Approving Sale Of Buisness Free And Clear Of All Liens And Interests; (B)
Approving Overbid Procedures; (C) Approving The Assignment Of Real Property Lease; And
(D) Granting Related Relief (“Motion™), to which this declaration is attached. All capitalized
terms not specifically defined herein shall have the meanings ascribed to them in the Motion.

3. The Debtor commenced this case by filing a voluntary petition under chapter 11
of the Bankruptcy Code on January 26, 2018 (“Petition Date”). Following a hearing on April 6,
2018, the Court ordered the conversion of this case to Chapter 11, and the appointment of a
Chapter 11 trustee.

4. The Debtor operates a Korean barbeque restaurant doing business as “Red Castle
1” located at 18751 E. Colima Rd., Rowland Heights, CA (“Business”). The Business is being
operated at the premises pursuant to a Commercial Lease Agreement (“Lease”) between the
Debtor and Seoul Colima LLC (successor to Colima Park Investments, LLC) (“Landlord™).

5. The Debtor is wholly owned by Young Keun Park (“Park”) who also filed a
Chapter 7 bankruptcy case on January 26, 2018. Park’s case was also converted to Chapter 11
following a hearing on April 6, 2018, and Elissa Miller has been appointed to serve as the
Chapter 11 trustee of Park’s case. In addition to the Debtor’s “Red Castle 1” restaurant, Park
owns: (i) RH BBQ, Inc. (“RH”) which operates a Korean barbeque restaurant doing business as
“Red Castle 3” located at 18311 E. Colima Rd., Suite A, Rowland Heights, CA, and (ii)
Onebada, Inc. (“Onebada”) which operates a Korean barbeque restaurant doing business as
“Bulgogi House” located at 6901 Walker St., La Palma, CA. Both RH and Onebada filed

voluntary petitions under Chapter 11 of the Bankruptcy Code on February 9, 2018.
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6. On or about April 11, 2018, the Office of the United States Trustee appointed me
to serve as the chapter 11 trustee for the cases of the Debtor, RH, and Onebada. After
investigating and operating all of these businesses, | have determined that going concern sales of
these restaurants would be the best means of monetizing the highest value of these estates’ assets
for the benefit of their creditors. In that regard, I hired Coldwell Banker Commercial Wilshire

Properties (“Coldwell Banker”) to assist the estate in marketing and listing the Business for sale.

7. The Business has been operating for approximately 6 years, and consists of
approximately 2500 square feet of space with 14 BBQ tables and hoods. The communities of
Rowland Heights and surrounding areas have a high number and concentration of Asian
residents and businesses. By early June, 2018, my professionals and | were able to produce
reasonably adequate financial data and due diligence materials to place the Business into the
marketplace for sale. Based on the historical financial performance of the Business and with the
advice of Coldwell Banker, the estate listed the Business for sale at the selling price of $250,000.

8. For several months, and as evidenced by the Declaration of Ryan Oh filed
herewith, Coldwell Banker undertook extensive efforts to market and sell the Business for the
highest price possible.

9. The estate ultimately received two (2) offers to purchase the Business for
$250,000. In particular, on August 14, 2018, the estate received his first offer of $250,000 from
Moon Kwan Joo (“Joo”) to purchase all of the estate’s rights in and to the Lease and the
Business, including the estate’s liquor license, all inventory, machinery, equipment, fixtures,
furniture and other personal property situated at the Business (collectively, the “Property”), all in
“as is, where is” condition, with no representation or warranty, but free and clear of all liens and
interests. However, for over a month, Joo never delivered the required deposit or proof of funds
to close the sale.

10.  On September 17, 2018, the estate received the second offer of $250,000 from
Jeong Hye Kim or assignee (“Buyer”) to purchase the Property, all in “as is, where is” condition,
with no representation or warranty, but free and clear of all liens and interests. Buyer also

promptly delivered a cashier’s check for the deposit of $10,000 and proof of funds to close. The
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terms and conditions of the sale are set forth in the Business Purchase Agreement and Joint
Escrow Instructions, dated September 17, 2018, and all addendums, amendments and related
agreements thereto (collectively, “BPA”), true and correct copies of which are attached hereto as
Exhibit 1. A true and correct copy of the Lease is attached hereto as Exhibit 2.

11.  As aforementioned, the Buyer has made a $10,000 deposit towards the Purchase
Price, and the balance of the Purchase Price will be due at closing. There are no contingencies to
the sale other than the entry of an order approving this Motion authorizing the sale of the
Property free and clear of all liens and claims and the assignment of the Lease®, and approval of
the transfer of the Business liquor license from the Debtor to the Buyer (or winning overbidder)
by the Alcohol and Beverage Control (“ABC”). Closing is to occur immediately upon approval
of the transfer of the liquor license from the Debtor to the Buyer (or winning overbidder) by the
ABC. The deposit is non-refundable and forfeited to the estate if the Buyer (or winning
overbidder) is deemed to be the winning bidder for the Property and fails to timely consummate
the sale of the Property for any reason other than the dis-approval of the transfer of the liquor
license from the Debtor to the Buyer (or winning overbidder) by the ABC despite good faith,
best efforts by the Buyer (or winning overbidder) to obtain the transfer of the liquor license.

12, The offer from the Buyer is one of the highest offers received by the estate after
several months of marketing and after attempting to negotiate with the Buyer for a higher
Purchase Price. | believe that the proposed sale of the Business to the Buyer (or winning
overbidder) under the terms of the BPA could result in substantial net sale proceeds for the
benefit of creditors.

13. Subject to Court approval, | propose to sell the estate’s right, title and interest in
and to the Property, as more particularly described in the BPA, all in *“as is, where is” condition,
with no representation or warranty, for cash in the sum of $250,000. The sale of the Property to

the Buyer (or winning overbidder) will be free and clear of all liens and interests, with such liens

® Pursuant to an order of this Court entered on August 14, 2018 [dkt. 125], the Lease has
already been assumed by the Trustee.
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or interests to attach to the proceeds of the sale to the same extent, scope and priority as the pre-
petition liens or interests.

14.  As aforementioned, the Buyer Jeong Hye Kim has provided evidence to me that
she has the funds to deliver the balance of the Purchase Price to the estate upon closing.

15. I am also proposing that the sale of the Property be subject to overbid, in

accordance with the overbid procedures described in the Motion (“Overbid Procedures™), at an

auction of the Property (the “Auction”) to be conducted by me at the time of the hearing on this
Motion (“Sale Hearing”). Therefore, pursuant to this Motion, | am seeking Court approval of the
Overbid Procedures, which | believe will maximize the price ultimately obtained for the Property
and still protect the estate from parties who may wish to bid on the Property but who are
ultimately unable to consummate a purchase of the Property.

16. Further, since the estate’s interest in and to the Lease is a critical component of
the proposed sale of the Property, pursuant to the Motion, | am also seeking the entry of a Court
order approving the assignment of the Lease to the Buyer or a successful overbidder. Pursuant to
an order of this Court entered on August 14, 2018 [dkt. 125], the estate has already assumed the
Lease.

17.  Also, pursuant to the Motion, | request that the Court make a finding that the
Buyer (or the successful overbidder) is a good faith purchaser entitled to all of the protections
afforded under 11 U.S.C. 8§ 363(m), and that the 14-day stay periods provided by Rules 6004(h)

and 6006(d) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) be waived

to facilitate the closing of the sale of the Property as soon as possible after the entry of an order
granting the Motion.

18.  As discussed in the Motion, while there are at least 4 creditors asserting liens and
interests in the Property and the proceeds therefrom, I am not seeking to disburse the proceeds
from the sale of the Property absent further order of the Court. All liens and interests of these
creditors will attach to the proceeds of the sale to the same extent, scope and priority as the pre-

petition liens or interests.
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19. If 1 am successful in objecting to the secured claims of Quentin and Timberland,
and the Hana and Bank of Hope’s claims (which are both guaranty claims) are satisfied by the
primary obligors, the proposed sale of the Property to the Buyer could result in net sale proceeds
in excess of $200,000 (net of commissions and other costs of sale), which will result in a
recovery for the Debtor’s creditors. On the other hand, if | am not able to consummate a sale of
the Property to the Buyer (or a successful overbidder) as proposed herein, 1 will be faced with the
choice of having to either (i) immediately close the Business, reject the Lease which has already
been assumed, and liquidate the remaining assets of the estate which his comprised primarily of
minimal inventory, furniture and equipment, and a liquor license, or (ii) continue to operate the
Business with the assistance of his internal and external team of managers, and propose a plan of
reorganization, the recovery under which is likely to be nominal and speculative and take place
over a very long period of time. Under both of these scenarios, | believe that creditors will
receive far less value and recovery than what they could obtain through a going concern sale of
the Property and the estate’s pursuit of objections to the secured claims which will unencumber
the proceeds of the sale. Moreover, given the administrative costs incurred by the estate to date
to operate the Business and negotiate and seek Court approval of the proposed sale of the
Property (among other required administrative tasks), without a successful sale of the Property, it
is almost assured that the estate will be administratively insolvent.

20. The Buyer and | have negotiated the terms of the proposed sale of the Property, as
set forth in the BPA, at arms’ length and in good faith. The Buyer has no affiliation with the
Debtor or with me and is not an “insider” of either of the Debtor as that term is defined in 11
U.S.C. § 101(31). I submit that there has been no fraud or collusion in connection with the
proposed sale of the Property. No offer to purchase the Property received by the estate has been

ignored, and | have taken reasonable steps to try to obtain the highest price possible for the
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1 || Property. Based on the foregoing, I submit that the good faith requirement has been satisfied.

2 [ declare under penalty of perjury that the foregoing is true and correct.

3 Executed this 20th day of September, 2018, at Los Angeles, California.
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EXHIBIT *1”

[Business Purchase Agreement]
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e COLDWELL BENKER COMMERCIAL

BANKER WILSHIRE PROPERTIES
. COMMERCIAL 3731 Wilshire Blvd., Suite 820, Los Angeles, CA 90010 / TEL: (213) 637-1112 » FAX: (213) 637-1113
WILSHIRE PROPERTIES ’

Business Purchase Agreement and Joint Escrow Instructions.

Date _September 17, 2018 ,at California.
1 Offer
A. Thisisanofferfrom___Jeong Hye Kim or assignee Buyer.
O Individual O Partnership [3 A Corporation O LLeC gLLrP [3d Other
B. The business to be acquired is knownas ___Red Castle BBO 1 located
at_18751 E Colima Road Jincityof Rowland Heights
county of ,Os Angeles , California.

C. THE PURCHASE PRICE offeredis __Two Hundred Fifty Thousand

, Dollars § __250,000.00

D. Inventory valued at approximately $_ to be determind is included , or ( X ) not included in the purchase price.
2 Payment of Purchase Price

A. |Initial deposit : Buyer has given a deposit in the amount of : -~ $ _10,000.00
to the agent submitting the offer(or [ to ) , made payable to
which shall be held uncashed until acceptance and then deposited within 3 business days after acceptance.
(or O ), with Escrow Holder (or [J Broker's trust account).

B. lIncreased deposit : Buyer shall deposit with Escrow Holder an Increased deposit in the amount of $
within days after acceptance (or O )-

C. Balance of purchase money to be deposited with Escrow Holder in the amount of s 240,000.00
within sufficient time to close Escrow.

D. Firstloan to be obtained by.Buyer in the amount of $
within ( ) days after acceptance.

E. Buyer to execute New Note in favor of seller in the amount of $

to be secured by Security Agreement & UCC-1.
3 Conditions and Agreement

A. Buyer shall approve the sales volume / records showing monthly Gross of $ which shall be the
said sales volume within ( ) days after acceptance of this offer.

B. Buyer shall have the right of physical observation on the premises during the said period.

C. Seller shall provide last ( ) years of business financial statement and income tax return within ( ) days after acceptance of this offer.

D. Seller shall covenant that seller shall not compete within ( } miles for ( ) years after the close of Escrow.

E. Seller shall warrant that there are no pending violatlons from any Governmental Agency having Jurisdiction over the subject business which

would prevent a normal! transfer.

F.  All fixtures and equipments should be in working order at the time of possession of the buyer.
G. Value of Fixtures and Equipment established by parties shall be notified to Escrow $
H.  Seller to train Buyer without coftipensation for _2 _ weeks béfore, and weeks after the close of escrow.
4 Lease
A. (X )seller shall obtain the consent from Landlord to assign this existing Lease.
Current Lease Term :
B. ( ) buyer shall provide the seller with financial statements and any other documents needed for the consent from Landlords to
assume the existing lease.
C. «( ) if buyer wants new lease, terms shall be
5 Escrow Company shallbe _ Prima Escrow
6 Escrow shall close on or before ! !
7 For release from Board of Equalization and Employment Development Dept., the Amount of - $
(for O ( ') % of total Selling price) shall be deposited into Escrow by seller prior to the final disbursement to seller.

8 Possession shall be taken by Buyer as of close of Escrow.
9 Personal property Tax shalf be pro-rated as of possession date.

10 Other Conditions:  Successful Transfer of ABC License

11 This Deposit Receipt constitutes as offer on the part of Buyer to purchase the above described property for the price and upon the terms
herein contained. Should Seller not accept this offer by { ) o'clock A.M./P.M. / / the deposit will be returned
by Broker to Buyer. If the offer is accepted a business saie escrow shall be opened within ( ) days.

UPON APPROVAL OF SALES VOLUME, for the purpose of completing this transaction with the California Commercial Code. Subject to the
approval of Buyer and Seller, Broker and Escrow Holder are authorized to draw the necessary escrow instructions for the consummation
of the transaction, and to fill In the customary printed forms used in such transaction, including, but not limited to leases, lease assignments,
assumption agreements, consents to assignments, promissory notes, security agreements, notices of intent to engage in the sale of alcohol
beverages, notices of intended transfer of licenses, security agreement and restrictive covenants on printed forms of general use in the area,
California Commercial Code Forms such as UCC-1,UCC-2, UCC-3, and UCC-T Forms, and Wolcotts and Title insurance forms in general use.

12 Buyer and Seller acknowledge that the business was first introduced to Buyer by Coldwell Banker Commercial Wilshire Properties. ("BROKER"),
and that Broker is entitled to receive a commission for services rendered for the sale of the business. In the event the sale of the business by
Seller to Buyer pursuant to this offer should not close under circumstances under which Broker is not entitled to immediate payment
of Broker's commission from Selier, then Buyer and Seller agree that; if the business is purchased by Buyer from Seller
within one (1) year from the date of this offer, that Buyer and Seller will be obligated to pay Broker compensation in the amount of ten
percent (10%) of the actual purchase price, or ten percent (10%) of the price set forth herein, whichever is gréater, whether or not said purchase
is arranged through Broker.

THE PARTIES READ AND UNDERSTAND ABOVE TERMS AND AGREEMENT. FURTHER, PARTIES HERETO ACKNOWLEDGE RECEIPT OF

COPIES OF THIS AGREEMENT. THIS DOCUMENT IS MORE THAN A RECEIPT FOR MONEY. IT 1S BINDING OFFER TO PURCHASE THE

BUSINESS ON THE TERMS SET FORTH HEREIN, AND SUPERSEDES ANY AND ALL PRIOR STATEMENTS OR DISCUSSIONS. NO WAR-

RANTIES OR REPRESENTATIONS ARE MADE BY SELLER OR BROKER, EXCEPT AS EXPRESSLY SET FORTH HEREIN.

LICENSED BROKER :  Coldwell Banker Commercial Wilshire Properties BY:
[/ WE hereby agree to purchase the above described business and property upon the conditions and agreements herein above stated
IN THE OFFER conyiaued an_dfs'et forth.

BUYER - L'v"{}‘ SS# BUYER SS#.

Dated this___/Z dayof_ A2 , 2004 Address:

|/ WE, the undersigned Seller(s harebyqaccept the offer set above and agree to sell the property and/or tusiness described above on
the terms and conditions set forth. | / WE further expressly agree to pay Coldwell Banker Commercial Wilshire Properties the sum of $

as a Broker(s) Commission.

( ) ATTACHED SEPARATE COMMISSION AGREEMENT ( } ATTACHED COUNTER OFFER
SELLER SS# SELLER SS#

Dated this day of , 200 Address:
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i& CALIFORNIA

.‘% ASSOCIATION ADDENDUM
"r OF REALTORS® (C.A.R. Form ADM, Revised 12/15) No. 1

The following terms and conditions are hereby incorporated in and made a part of the: | Purchase Agreement, :Residential Lease
or Month-to-Month Rental Agreement,  Transfer Disclosure Statement (Note: An amendment to the TDS may give the Buyer a right
to rescind), X Other Business Purchase Agreement and Joint Escrow Instructions

dated _September 17, 2018 |, on property known as B Red Castle 1 at 18751 E Colima Rd
Rowland Heights, CA 91748
in which ___Jeong Hye Kim or his/her assignee o is referred to as ("Buyer/Tenant")

and ____is referred to as ("Seller/Landlord").

2. Both parties agree there are no conditions or contingencies to closing other than:

(1) Entry of bankruptcy court order approving the sale, subject to overbids, and assigning the lease without any modification,
and

(2) Approval of the transfer of the liquor license to Buyer. The business is being sold in "as-is, where-is” condition, with no
representation or warranty. The balance of the purchase price is due at closing which shall occur immediately upon approval

of the transfer of the liquor license. Buyer agrees to use best efforts and act in good faith to obtain the transfer of the liquor
license. The deposit is non-refundable and forfeited if Buyer fails to timely close.

The foregoing terms and conditions are hereby agreed to, and the undersigned acknowledge receipt of a copy of this document.

Date ?//—7 / /(f Date

Buyer/Tenant Seller/Landlord

=
Jeongﬂ-{ye Kim or his/her assignee

Buyer/Tenant Seller/Landlord

© 1986-2015, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of
this form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

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

This form is made available to real estate professionals through an agreement with or purchase from the California Association of REALTORS®. It is nol intended to identify
the user as a REALTOR®. REALTOR® is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS®
who subscribe to its Code of Ethics.

n Published and Distributed by:

E REAL ESTATE BUSINESS SERVICES. INC.

. a subsidiary of the California Association of REALTORS®

3 525 South Virgil Avenue, Los Angeles. California 90020 @
ADM REVISED 12/15 (PAGE 1 OF 1)

ADDENDUM (ADM PAGE 1 OF 1)

Wilshirve Real Estate 3731 Wilshive Blvd,, Suite 320 Los Angeles, CA 90010 Phone: 213-637-1112 Fax Red Castle Jeo
Clioong 11 Oh Produced with zipForm® by zipLogix 18070 Fifleen Mile Road, Fraser, Michigan 48026  www.zipl.ogix.com
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EXHIBIT *2”

[Lease]
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Grace Jnuestments
Building Management
Richard Park

Business (858) 565-8074

Cell (858) 204-1975

7750 Dagget St., Suite 212
San Diego, CA 92111

To : COLIMA bog InG Tenant Number 13751 E Date 5 /1 2015

Description: SECUx11Y DEPCSLT inCrmasSs $4000,0U
iulak ssiUnirY ukPUsil $14000.00

Please make check payable to : Colima Seoul Center.

Thank you.
Date Description Charges Total Balance
SEuunllY LmBusll 34000, uu
4
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COMMERCIAL LEASE AGREEMENT

Busi . COLIMA BBQ InG

Business address:1 5751 Colima Rd OWLAND HEIGHIS CA

Business telephone: 213 =BLA=4733

1) PARTIES: Jima Park favestments. ey { LARGIOL
geoiima BBQ ING — (“Tenant”) agree as follows: On (Date) 1.2015 , Landlord
mmeﬂdTmmﬁmm&adMapquzv;nm
described as: 15751 E.Colima R ing dimensions if _._,:__Qquare
feet of floor area. The address of said premises is™ /> E. Colima Road ., City of
Rowland Heights, County of
M.m&mmmhmawmmmm
comhdénwmm&eTMMasamalpufofﬂw 4
consideration for this lease to keep and perform each and all of the said terms, covenants
and conditions by it to be kept and performed. ,

2) TERM: The term shall be for 4% increaseand N/A_ months, beginning on (date)
eb‘G<l.2016 o

A. Lease shall terminate on (date) ' APH 30.?020 ,
Anybﬁngmaﬁatﬂwmofﬂﬁswmmm&smm
create 2 month-to-month tenancy. Rent shall be at a rate equal to the rent for the .
m&m@mmm&mmmmmmmo{m
agreement shaff remain in full force and effect. |

Tmmm-s.mmmmmmmw

BASE RENT: Monthly Gross Rent shall be fixed as follows. Tenant agrees to pay to
?mdlmdas_ rm,withommﬁoemdmd,themthlysumof '

Baserent. .

A ¢6324 <50 FHOM AUG 1.2016

MWWMTm’smdmm Tenant
&mwﬁ-mmamowgﬁdm‘mﬂbehddbyMMdfl |
mm&mpmbyknmofanﬂnms,mwnn&aﬁm

in deflt, or for the peyment of any amount which Landlord may spend ar become
obl ofspmdbyfeasonof&’ defauit, or to compensate Landlord for any other

loss or damage which Landlord may suffr by reason of tenant’s defimit. If any portion of

T/
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saiddeposﬁisso‘wedorappﬁed,mmnshanwithin(ﬂdaysaﬁerwﬁmdemmd
merefom,depoﬁtcashwiﬂameLandlommmamomRmfﬁdmtmthhemmhy
depositmitsoﬁginﬂmmmmném‘sfaihmmdososhanbeadeﬁmﬂtmdetﬂﬁs
lease.Landlordshaﬂmtbereqtﬁredwbepﬁ:isswuﬁtydepositsepm&omits

mmmmwumwmm@mmtﬁmm
fuﬂyandﬁi&ﬁmyperﬁmnwerypmvisionofﬂﬁsleasewpafomedbyﬁ,&emmy
depositmanybalanoethemofshaﬂbetemmedmtenmnwi&ﬁn(m)daysfonowing
expiration of the lease term. In the event of termination of Landlord’s interest in this
lease, Landlord shall transfer said deposit to Landlord’s successor in interest. Tenant may
n&useﬁﬁswcuﬁWdepositasreMdmhgﬂwhstmnﬁmménﬂxsofthelease,hnshm
pay rent in full up to the expiration date.

S)USESPROHIBHED:Tenantshaumtdoorpmitanyﬁﬁngtobedoneinorabom
ﬂmpmmimmrbﬁngmkeepmyﬂxingthmeinwhichisnﬁwiﬂﬁnﬂmpemiﬁeduseof
mepremimwhichwmmmwayimreasetheeﬁsﬁngmﬁeoforaﬁ‘eamyﬁmorother
insmanoeuponthebzﬁldingoranyofitsoonxems,oreanseameuaﬁonofmy
insurwepoﬁcywveringsaidmﬁldingoranypmtthereoforanyofitscomm. Tenants
shaﬂnotdoorpemitanythingmbedmemmabowﬂ:epmmiseswhhhwﬂlinanyway
obstmtmiMfemwﬁthﬁwﬁghﬁofotheermxpmofmebﬂﬁngormjme
oranndythemkoruseorauowﬂmepzemis&smbeu&dformyimpmper,hnmm
mhwﬁﬂ’mobjecﬁonablepmpose;nmsbaﬂTmaﬁme,mainminorpennitany
nuisance in, on or about the premises. Tenant shall not commit or allow to be committed
any waste in or upon the premises. : -

G)ENTIRECONTRACT:AHprioragreemmtsbetweenLandlordandTenantare
inmrporatedhﬁﬁsagreemengwhichwnsﬁmmeenﬁmeomactltisinwndedasa ,
ﬁnalgxpmdpnofﬂzepu&u’agreemem,andmaymtbewmdicwdbywidemeof
mypﬁmagmmmwmmpomwmmammmparﬁwﬁmmendm

emimicwidmcewhatsowamaybeinnodwedhmijichloroﬁ:apmmding,if
any, mvolvmgﬁsageemmAnypmﬁﬁmofﬁisaMﬁatisheMwbemvaﬁd
shanmtaﬁ'eathevaﬁditymenforeeabiﬁtyofmyoﬁerpmﬁsiminﬂﬁsageement
Ihisagreaneﬁshaﬂbebhdingmmdinmemthebeneﬁioﬁtheh&&assigneﬁmd
successors to the parties.

DCOWLIANCEWTIHTBELAW:TMMMWMW,MW
anythingmbedmeinorabomﬂxep:emis&s,whichwﬂlinanywayconﬂictwiﬂamy
law,stauxte,ordinmemgovemmenmlnneormguhﬁonmwinfomorwhichmay
WmmdmmmﬂmiTmMaicwlemmw,pmnp&y
complywﬁhaﬂhws,s%ordimnwsandgovmenmlnﬂsmmﬁmmemsmwin
foroe.ihejudgnMOfmwaOfeompMjuﬂsdicﬁonmﬂwadmissionoftenamm
myaoﬁmagainstmamhasviolatedmth,sm,udinmemmmmlm
mgmaﬁmormqtﬁremem,shaubewndusiwofﬂ:atfactasbetweenﬁwLandlordand

o V@
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i Landlordtoberemoved,andTenantshall,forﬂxwxﬁlagd
diﬁgeme,al:yﬁsmlewstmdeme,mpdrmydamagemthepremmmsedbysuch
removal.

9) LATE CHARGE; NSF(nonsuﬁeientfmd)CHECKS : Tenant ackmm osth;ts
eiﬁaMpaymmtomeissuanceofaNSFcheckma}ycwsemundlord‘ 0 o
andexpemes,ﬂ:eexactmnountofwhichareexm.em.elydxﬁum : impractical o
determine .'IMeoostsmayinclude,butatenothmtedmpmc&ssmg,‘ Mfrem
&éoxniﬁngexpmmdlmchmgesimposedmmdloﬂﬁmymsmlMO if
dmﬁomTeMisndmoeivedbyLandlodwﬁhhSedmd?ysaﬁadmd;{les,meeea
bhéckismmdNSF,TeMshaﬂpaywmeIandlm&mspwuvelx,th;sﬂ;
'andlo'%ofrem:amoxmt.Anylatecharge,orNSFfeedueshanbepmd current
instaliment of rent

without .ﬁmitmion,themaimenmce,nepheemal{gnd.mpakofmysmreﬁomw,
rosponsible for the cost of a service contract for repairs and maintenance O salifansystem,on
said maintenance contracttoconfonntoth?.requnmems\.mdetthewmantym s ﬁg,
saidsyswm),phmbing,pipﬁ,elec&icalwmngandcondmts.T:;m 2 upﬁ:.:nthe
expkaﬁonmsoonetteminatimofﬁﬁsleasehe:eoﬁmender premises
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11) LIENS: Tenantshaﬂkeepthepremiswandﬂzepropertyinwhichthepmmisware
simatedfree&omanyﬁensaﬁsingomofanyworkperfomed,mateﬁalfumismdor
obﬁgaﬁonsinmmedbyoronbehalfofthctenantLmdlordmayrequire,atl’..andlord’s
mleopﬁon,matTenmtslnﬂprovidewLandlotiatTemnt’ssokcostmdexpmse,a
ﬁmamdcmkﬁonbondhmmoxﬁemmlwonemdon&hdfﬁmesﬂ:eeﬁmﬂedwst
ofmyimprovemem,addiﬁom,mdmmiommmepmmimwhichﬂmﬁmmdeskwm
make,toimmeLandlordagainstanyliabﬂityformchanics’ and materiaimen’s liens

and to insure completion of the work.

unssmmmsvnwme:rmmnww&mmmm
mypmtofpremismmassignortmsﬁtﬂ:isagreememmmymmﬁ,wﬁhomthe
pﬁorwﬁt&enoommtofLmdlord,whichsha!lmtbeumeasomblywithheld. Unless such
wnsemisobmd,mymbleﬁng,assignmmuansﬁr,orenmmbmoftheprenﬁm
or tenancy, by voluntary act of Tenant, operationofl.aw,oroﬂ:erwise,shall
benuﬂandwiimdattheopﬁonofLmdlord,teminateﬁisageementAnypmposed
mblasee,assime,muansfereeshaﬂwbmitmmmmappﬁcaﬁmandcredﬁ
information for Landlord’s approval, and, if approved, sign a separate written agreement
withlmlorddeenant.Landlord'smmmanymmblease,assignnent,or
msfer,shaﬂnotbewnsuwdasconmmanysubseqwmlease,asdgnmmm
transfer, and does not release Tenant of Tenant’s obligation under this agreement.

B)HOLDHARM[ESS:TMShaﬂhﬂemnifymxdholdhmmkssLandlordagainst
andﬁ'omanyandaﬂclaimsmisingﬁ'amTenm’suseofﬁ:epmemisaorﬁ'omthe
wﬂductofitsbudnmsmﬁommyacﬁvity,wotkmoﬁwmﬁngsdone;pamme&w
suﬁtedbytheTenanthorabomﬂ:eptemis&i,amlshanﬁmhﬂindmmify and hold
haml%sLmdlordagamstandﬁomanymdaﬂclaimsmisMg&ommybmachordefmﬂt
inthepetfonnanceofanyobﬁgaﬁonon'l‘enant’sparttobepaformedunda'ﬂaemsof
this Lease, or arising from any act or i of the Tenant, or any officer, agent,
anployee,gWOfinVMeofTenangmdﬁomaneosts,mwfew,mﬂﬁabﬂiﬁa
inamedinorabomﬂ:edefenseofanymwhciaimmmyacﬁmorpmceedingbmugln
mmmmmmmmmwmmwma .
smhclaim,TenaﬁuponmﬁwﬁomLmdlmdshandefendthemeatTmam’scxpense
bycomselreésonablysaﬁsfacmxymlmdlord.Tmantasmateﬁalpmdthe

agenﬁshanmtbeﬁableformylossordmagewpasonsorpropertymulﬁngﬁom
ﬁre,m:plosiomfalﬁng-plasm,swm,gas,electricity,waterorrainwhichmayle&ﬁom
anypm‘tofﬂxeb\ﬁldingorﬁvmﬂxepipa,appﬁancesor lumbing wotks therein or from
ﬂ:emoﬂs&eetorwbsmfweor&omanyothetphoemulﬁngﬁomdmpnﬁssorany
o&amw,ml&smsedbymduemﬂsnegﬁgweoﬂandloriﬁsagems,
servants or employees. ‘Landlord or its agents shall not be liable for interference with the
ﬁglﬁ,airorforanylatemde&ctinthepremis&s. : ' ,
x @
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14) SUBROGATION: As long as their respective insurers so permit, Landlord and
Tenantherebymntuallywaivetheirrespecﬁverighis of recovery against each other for
mmmwm,mmemmmmmmﬁci&m&
forﬁebmeﬁtofﬁ:emspeeﬁwwﬁ%.ﬁachp&ysbaﬂapptymthehmmsmobtain
saidwaivas.Ewhpm@shaﬂobtahmyspeciaimdorsements,ifreqiﬁredbytheir
insurer to evidencecomyﬁancewithﬁxeaforememionedwaiver.

15) LIABILITY INSURANCE: Tenant shall, at Tenant’s expense, obtain and keep in
fomedmingﬂxeteunofthisLease,apoﬁcyofcomprehznsivepubﬁcﬁabﬂityinsurance
insninglmdlmddeenaﬁagahBtmyﬁabﬂhyuisingoutdftheownaship,use,
occupancy,ormaintemnoeoftheptenﬁs&sandanareasappummnthcmo. Such
insurmeshaﬂbeinﬂ:eammmofnotlessﬁ:mSI,OO0,000.00forinjmyordeathofone

procmeandmaintainsame,btnattheexpenseofmeTenam.Insmmemqtﬁred ,
huanﬂershanbeincompmﬂesratedA+AAAorbetterin“BeﬁhsmanoeGuide”.
Tenaﬂshalldeﬁyawl.mdlmd,pﬁormﬁgm&muy,copiﬁofpoﬁdesofﬁabiﬁty
mwﬁﬁcamwidmcingtheeﬁstenoemdmnomﬁofmhmsmcevﬁthlosspayable

'clwsessaﬁsfactomeandlordNopoﬁcyshaﬂbemceuedmwbjeamMMOf

coverage. All such policies shall be written as prinmy'policianotcontribmingwithand
not in excess of coverage which Landlord may carry.

‘IQUmJTIES:Tenaﬂstmﬂpayforaﬂwater,gas,m,ﬁgm,powet,gewerchargw,

wlepmserviceandauoﬂmsmvmmduﬁﬁﬁssuppﬁedmthepmmmgaher
with any taxes thereon. Ifanysuchserﬁmaren&sepatatelymeteredtoTenm}t,.Tenant

17) PERSONAL PRO TYTAXES:TMshallpay,oreansetobepddbefore
ir anyandaumleviedorasmedandwhichbecomemableduﬁngﬂ:e

mofhgreofupmaﬂTmmt’sleaseholdhnpmvmms,equipmmwum,m

'andmyoﬁ:erpersonﬂpmpertylocmdinmeprenﬁm.mtheweMmyoraﬂofﬂm

Tenant's leasehold improvements, equipment, furniture, fixtures, and other personal
shanbeaswsedmdmxedwiththerealpxopaty,TeanpaytoLandlord

itsshareofsuchtaxeswithinten(lO)daysaﬂetdeﬁvuymeantbyhndbrdofa

smmhwﬁﬁngseﬁngforthﬂleamomofmhmﬁappﬁeableto%nmt’s

= =%
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amomﬁofthehstmomhlymhﬁmtmwm,phmanoﬂ)zxcharmpayablehemmda,md
uponallthemn:shsteofapplicablewamonthtomonﬂatenamy.

19)ENTRYBYLANDLORD: Landlord reserves, and shall at any and all times have
the right to enter the premises to inspect the samse, to submit said premises to any
prospective ortenuﬁs,topostnoﬁmofm—rm’bﬂity,mrepdrthe
pxemiwsmdmyporﬁonof&ehﬁﬁingofwhichthepremﬁamapaﬁﬂ:at[mdlord
maydeemneoessmymdskable,wi&owabammﬁmmymayfmthatpmpose
Msﬁomhgmdomuwmmmiqu\ﬁmdbythe
chmt«ofﬁewod:wbeperfom&dwayspoﬁdhgmmem%mﬁmmﬁﬁw
shaﬂnmbemreasomblybbckedﬁmeby,mdﬁuﬂmrpmvidhgthatthebusinasofthe
Tenant shall be interfered with unreasonably. Tenant hereby waives any claim for

thereby. Foreachoftheafotaaidpmpw&s,-undlmdshaﬂatdlﬁmlmvemdretaina
keywithwhichmunlockanofthcdoom,uponmdabommepremMexcluﬁng
Tmmn’svmﬂs,safegmdﬂw,mdm&ordshanhaveﬁeﬁgtnwusemymdan
mmswhichLamﬂordmaydeeppropamopmsaiddoominmemergmy,inor&erto
obtdnmtymﬂwpremimwkhomﬁabiﬁtymTeMexeeptﬁotmyﬁaihnemexercise
dwemeforﬂwTenmt’spmperWandmyenuywthepremisesobtaimdbyLandlmdby
myofddmmmm,shﬂwmzmmwmmm
deemedtobeaforcibleorunlawﬁﬂentyinm&radetainerof,thepremism,oran
evicﬁonofTenantfomﬂnpremisesoranyporﬁonthmeof.

20) TENANT’S DEFAULT: The occurrence of any one or more of the following events
Mcmﬁhﬁadeﬁ::ﬁmd&whcfthis%by’rm ‘ ‘

A. I‘hevwaﬁngorahandonmentofthepxemis&sbyTenant.
B. ThcﬁﬂmebyTenammmakeanypaymemOfrentoranyothupaymem

. requiredtobemadebyTenmheremder,asandwhendue,whexesmh
failmesballconﬁmxeforpeﬁodofﬂnee(?») after written notice thereof by
Landlord to Tenant.

- C ThemakingbyTemntofanygenetalassignmeutorfedetalmgementfor
thebeneﬁtofaeditors;orﬁxeﬁlingbyoragainstTenmﬁofapeﬁﬁonmhave
Tenantadjudgedabanhupt,orapeﬁtionorxeorganimﬁonormgement
mduanylawrelaﬁngtoﬁankmptcy(unlws,incaseofapeﬁti filed against
Tenant,ﬂxesameisdismissedwithmsixty(GO)days;ortheappoinunentofa
tmeorareeeivetto‘mkemss&ssionofsubsmﬁaﬂyaﬂofﬁnam’sassets
lomdatthcprenﬂsaorofTenmt’sMinﬂﬁslease,whaepomdon
isnotrmoremeenmnwiﬂxinthirty(30)days;orﬂ:zamchmentexecuﬁon
mothérjudicialseimofsubsmnﬁallyallofTenm’sassastatme

)
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premisosorofTenant’sintemstinthislease,wheresuchseimisnot
discharged in thirty (30) days.

21) REMEDIES IN DEFAULT: In the event of any such default or breach to Tenant,
Lmdbrdmayatanyﬁmetbmaﬁer,mhissoledisaeﬁon,vﬁthorwiﬂlommm
demandmdwiﬂwﬂlhniﬁnngdlordintheexerdseofaﬁghorremedywhichmay
have be reason of such defauit or breach:

A. TermhateTenam’sﬁghtwpossmsionofthepremimbyanﬂawﬁxlmms,
inwhichcasethisleaseslmﬂwnninateandTenantshaﬂﬁnmediately
sunenderposwssionofthepremis&sofLmdlord.fnsucheventLandlord
shaﬂbemﬁﬁedtorecoverﬁcmTenanialidmmgesincmredhyImdlmdhy
reasonofTenam’sdefaultinch;ding,butnotlimi‘cedto,thecoﬁofrecoveﬁng

'onofthepremis&s;reasonableattomey’sﬁe;theworﬂlatmetimeof
swardbytheoouﬁhavingjmisdicﬁonthereofoftheamountbywhichthe
mpaidmntandotherchargesanda@usunemscaﬂedforhereinforthe
bmofthetemaﬂertheﬁmeofs\whawa:demdsthemowmfmh
lossforthesamepeﬁodthatTenantpmveswuldbereasonablyavoided;and
thatporﬁonofanyleasingcommissionpddbylan&ordandappﬁcablebthﬁ
mexpiredtermofthisiease.UnpaidinstanmemsofremOrothersumsshan
bear interest fiom the date due at the maximum legal rate; or

B. MaintainTemnt’sﬁgmmpomiominwhichcasethisleaseshaﬂoonﬁnne
ineﬁbctwhetherornotTenantshaﬂhaveabandonedthepremis&.Inmh
event Landlord shall be entitled to enforce all of Landiord’s right and
remedies under ihis lease, including'zherightwtecovenh@m;tmdm}f other

‘ charg&smdadjusunentsasmaybecomedwheremder,or

C. Pmsueanyotherremedynoworhemaﬁeravaﬁabletohndlordmﬂaﬂm

- 1aws or judicial decisions of the State in which the premises are located.

22) DEFAULT BY LANDLORD: Landlord shall not be in defanit unless Landlord fails
to perform obligations requiredofLandlordwithinareasonableﬁme,bminnoevm .
later than thirty (30) days after written notice by Tenat to Landiord and to the holder of
myﬁrﬂmortgageordeedofwustwvedngthepmmiseswhasenamemdaddr&sbaﬂ
have theretofore been refuibished to Tenant in writing, specifyingwhereinLandlordlms
failed to perform such obiigation; provided however, thas if the nature of Landlord’s
obligation is such that more than thirty (30) days are required for performance then
Landlord shall not be in aedault 1f Landlord cormnences performance within such thirty
(30) day period and thereafler diligently prosecutes the same to completion. In no event
shall Tenant have the right terminate this lease as a result of Landlord’s default and
Tenant’s remedies shail be limited to damages and/or an injunction. ‘

N
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i orofTenant’sintexwtinﬂxislease,wheremchseizureisnot
discharged in thirty (30) days.

21) REMEDIES IN DEFAULT: In the event of any such default or breach to Tenant,
Lmdlordmayatanyﬁmeﬂmeaﬁer,inhissoledisaeﬁon,wi&mwiﬂmnmﬁceor
demmdandwiﬁmﬂﬁmiﬁnglandlordhtheexerdseofadgmorremedywhichmy
have be reason of such default or breach:

A. TerminateTenant’sﬁghttopomsionoftthremimbymylawﬁﬂmeans,
inwhicheaseﬁﬁslemshallte:minﬂeandTmantshallimmediately
sumendetpoMonofﬁepremisesofLandlord.hsucheventLandlord
shaﬂbeenﬁﬂedtomcoverﬁomemtalldmg«inmmedbyLmdlordby
reasonofTenant’sdefa:ﬂtimluding,bﬁnotlimitedto,thecostofreeoveﬁng
Mmofmepmmim;mnablemomey’s&e;mewormattheﬁmeof
swatdbythecomthavingjmisdictionthereofoftheamomtbywhichthe
meidzentandotherchargwmdaﬁusﬁnenucalledforhminﬁrthe
balanceofthetennaﬁertheﬁmeofmhawardexceedsﬂ:emountofwh
IossferthesmepeﬂodﬂxatTemtpmvescmﬂdhemablyavoMand
thatpotﬁonofmyleasingcommissionpaidbylandlordandappﬁcabletothe
mexpiredtermofthislease.Unpddinsmnmemsofrentorcﬂwtmsshall
bear interest from the date due at the maximum legal rate; or

B. MainiainTenant’sﬁghtmposmion,inwhichcasethisleaseshaﬂconﬁnue
ineﬁ:'ectwheﬂ:erormtTenantshauhaveahandonedthepmmim.lnsmh
event Landlord shall be entitled to enforce all of Landlord’s right and
rmedi&sunderﬂﬂslease,inchxﬁngtheﬁghtmrecovertheremﬂdanyother

, chmg&sandadjmmtsasmaybeoome'duehereunder;or

C. Pmsueanyoﬂzerremedywworheremavaﬂabletoundlordundathz

: lawsor.judicialdecisionsofﬂaesminwhichﬁ:epmisesarelomd

n)DEFAULTBYLANDLORD:LmdlmdshannatbeMdefmltmlessLmdlordfaﬂs
wpe@mobﬁgﬁommMofWMamsonableﬁme,bminnom 4
latm'thanthirty(SO)daysaﬁawrittennoﬁcebyTenanttoLandlordandtotheholdetof
myﬁxstmoﬂgagemdeedoftustwvaingﬂxepmnisawhosenmmdaddr&sshaﬂ :
have theretofore been refurbished to Tenant in writi spectfymgwhetemLand]ordhas
failedmperfonnsuchobﬁgaﬁompmvmdhowevu’,ﬂmifﬂnnatmeofLandlord’s
obﬁgaﬁcnismwhﬂaatmorethmﬂaiﬂyGO)daysmreq\ﬁmdforperfommm,
Lmdlordshau'nmbeindeﬁ:ﬁtifLmdlmdwmmmoeSperfommceu&ﬂﬁnswhm
(30)daypeﬁodmdthereaﬁadiﬁgenﬂypmsemsthesamemwmpleﬁmhnoevem
shallTenmhavetheﬁwwtemﬁnmthislmeasamhofLmdlord’sdefmﬁtand
Tm’smﬁﬁmuwﬁm&dwdwmwmmhﬁmﬁom '

Y
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23) RECONSTRUCTION: Inthcevenithepmmimmmmgedbyﬁmoroﬁ;etpaﬂs
wvemdbyemdedwvmgemmme,undl«dwwfaﬂxwkhmpakme,mdﬁisiwe
shaﬂmmaminﬁ!nforwmdeﬁecguoeptthatTMshaﬂbemﬁﬂedmapmporﬁm
redmﬁmofthemhhnnmraﬁﬁomﬂxedaﬁaofdmagsmdwhﬂemchmpaksmbeingmde,
mwhprop«ﬁomtemdwﬁmtobebasednpmﬂwemmwhichﬂndamagamdmaﬁngof
mmmmymmwﬁhmmmmamwﬁermm&em
Kﬂwdmnageisduw&nfanhmneghotofTemm«itsemployee&Meshaﬂbemahm

enunofﬁedesuucﬁmbehsmm&n(lo%)mwnofﬂmﬂ:mﬁxﬂmpwwofﬁe
premises.hﬂxeem&edewucﬁmofﬁepmﬂmiswmemdm(lmﬁ)pmemorm
ofhﬂWmmmdMWMMmmpﬁrmmmhm
&hmmﬁnﬁmmdeﬁea,bmmemhhnmmmbepropor&mmlyndwedas
haeinabwehmisuﬁchpwﬁwmgivemﬁcemeamyﬁmewimmmdaysamtmmh
mmmmmﬁmmmmmmmmmumm
mm(w)mm&mofwm.hmmdmmmmm
shaﬂeprandaﬂhﬂxeﬁofﬁeTenmhmcpmiseshanumMMﬂwdam»speciﬁedh
mmmmmmmmwammmwmmm
ifmy,mwhiehswhdmageinmfuedwhhﬂxebusﬁwsswﬁedohbytmhminﬂm
pmmises,shallbepaidwtodateofsaidmhminaﬁon.

24) EMINENT DOMAIN: Ifmorethantwentyﬁve(ZS%)petcent,ofﬂ:epremisw;han
betakenorapptopﬁmdbyanypubﬁcorqmsi-pubﬁcmnhorhymderthepawerof
eminmdomaimdﬂ:erpatyheremshdlhaveﬂaedghgaisopﬁmwiﬁnsbay(éo)
daysaﬁersaidmﬁn&wwminabeﬂﬁsleaseupmmhty(30)dayswﬁwenmﬁee.ﬁeﬂhﬁ
lessthanormmﬁlmﬁ%ofthepmis%mmkm(andneitherpmtyelectsto
teminateashaeinpmvided),tbemmhnumremﬂmﬁerwbepddshaubcemﬁmbty
re&weiﬁmprofﬂ:c:hopphgcaﬁerothathmtbepmmimmaybesotakmm
appmpdﬂe&Lmdlordstmﬂwiﬂﬁnsixty(@)daysofsddﬁkinghaveﬂxeﬁgﬂatm
opﬁontoterminatemisleaseuponwriwnnoﬁeetoTeam In the event of any taking or
appmpﬁaﬁonmver,undlordshallbeenﬁﬂedtoanyanda]lawmdsmd/or o
seﬁlananswhichmaybegivenmidTMshanhavemclaimagainsthdlordfmﬂ:e
value of any unexpired term of this lease.

ZﬂPARmNGANDCOWONAREAS:TheLandlordshaﬂmpsaidaxmomobﬂe
patldngmdeommonareasinamat,clemmdordedycondiﬁonmdshaﬂrepairmy
damagetothgfacﬂiﬁesthereoﬂbmdlexpens&inconnecﬁonwhhsaidwomobﬂe
yarki mdwmmnamasshaﬂbechmgedandprq-mdinmemamassetforﬂxin
Article 7 hereof. Tenm:t,forﬂxeuseandbeneﬁtofTenant,itsagen&employeas,
wsmmms,ﬁcenmandsubwnanm,shanhavethemn-exclusiveﬁgmmwmmmwith
Lmdhrimdoﬂmmmmdﬁmreowners,temmsmdtbeitagenm,employes,

()
»
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customers, licensees and subtenants, to use said common and parking areas during the

enﬁmtamofﬁzeLease,ormyeansionthemﬁfOtmgrasmdegrﬁsgmdmmmobﬂe
parking. Landlordr&serthheﬁghttochatgeﬂzeentanca,exits,uaﬁcmmme
bomdaﬁ&sandbeaﬁonsofpakingmaorareas,asweﬂasoons&uctaddiﬁoml
structures on the parking lot. The Tenant, in the use of said common and parking areas,
agtwswwmplywidusuchmonablenﬂes,mgmaﬁmmddmg&sforpaxkingasﬁ:e
Landlordmayadoptfmmﬁmetoﬁmefortheordﬁlyandpmperopemionofsaid
common and parking areas. Such rules may include but shall not be limited to the
following: (I)Thcresuicﬁngofemployeeparldngmaﬁmited,daignatedmorareas;
md(Z)ThemgulaﬁmofthemmovaLstoragemddisposdofTenam’sreﬁmemdother
rubbish at the sole cost and expense of Tenant.

ZQSIGNS:TMTMmayaﬁxmdmainminuponﬂmglasspanesmdmppomoﬁhe
show windows and within twelve (12) inches of any window and upon the exterior walls
ofthePranimmlymchsigns,adverﬁshgphcards,nam&s,hmiMuademaxksmd

type, size, color, location, copy nature and display qualities. Anything to the contrary in
thislzasenotwiﬁ:swﬁing,Temntshallnotaﬁxmysignmdwmoﬁ Tenant shall,
howev&r,aectonesignmﬂxeMoftbchsmﬂaterthmﬁﬁem(IS)days&om
ﬂ:gdayTenmnopensforbusinms,maccmdanoewiﬂaadeﬁgwaeprepmedbyTenam
gndappmvedinwriﬁngbyl.mdlord. Tenantshallbemsponsibléforone(l)signtobe
momtonﬂaeﬁontofthebushms,plustwo@)signstobemmmtonﬂ;eShopping
CemMmqmeaﬂudthinoonfomﬁyasﬂwLandlordandeﬁsﬁngstyledictate. Center
Matq!weanwiﬁﬁnoonfomﬁyastheLmdlordandexisﬁngstyledim. Tenant shall
submitmLandlordpﬁortohavinganYSignmade,aoolordrawingofthepropowd
sigu(s)wbeappmvedinwritingandmﬂeapartofﬁlisuase.

27) AUCTIONS: Tmmunotconductorpumitmbeeondnmdmysalebyaucﬁon
in,xxponmﬁomdnhemis&swhethersﬁdmwﬁonbevohmﬁry,hvohmay,pmmw
anyasﬁgnmemm&epaymemdmditomorpmwamwanybanhuptcyoroﬂm

28) HOURS OF BUSINESS: Subject to the provisions of Article 23 hereof, Tenant shall
mnﬁnwuslydiningﬂxeenﬁmtemhe:eofwndwtandcanyonTm’sbusinessmthe
Premiswwdshaﬂkeepmermis&sopenforbustdmseTmam’sbuMmbe
condm&dtheteindmingusualbminushomsofwhmdwuybhs@ssdayasis
cust@mmyfmbusiness&sofﬁkechmaderinthedtthhichthe?mis&mbmdm
be open for business; provided,however,ﬁ:atthismovisionshaﬂnotapplyifﬂxe

Premises should be closed and the business of Tenant temporarily discontinued therein on

account of strikes, lockouts or similar causes beyond the reasonable control of Tenant.
Tenant shall keep the Premises adequately stocked with merchandise, and with sufficient
salapasomel&mforﬂ:epa&umge,mdwwndwtsddbusmmwoqrdwewith
sound business practice. In the event of breach by the Tenant of any of the conditions
wnminedinthisArﬁcl&s,theLmdlordshaubwe,maddiﬁmmmyanddlremedi&s
hzreinpmvide&ﬂxéﬁghtatitsopﬁon&wﬂectnﬁonly&emnimnmkmhaein
provi&d,butaddiﬁonalrentattherateofom—thirtieﬂ:(lBO) of the Minimum Rent herein

X
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eachandeverydaythatthzTenantshaﬂﬁailmcondwtﬂsbusimsasherein

addiﬁonalrentshallbedeemedtobeinlieuofanypementagerentthat

miwhavebeeneamedduﬁngmhpedodoftheTmmt’sfaﬂmemcondudimbusim
as herein provided.

29) GENERAL PROVISIONS:

®

(i)

(i)

@)

™

()

(vii)

(x)

Plats and Riders. Clauses,plats,ridetsandaddendmn,ifany,afﬁxedto
this Lease are a part hereof.

Waiver. The waiver by Landlord of anytennoovmantorcondiﬁonherein
contained shall not be deemed to be a waiver of such term, covenant or
eondiﬁonoranymbseqmntbteachofﬂ:esameormyotherwrm,
covenant or condition herein contained. The subsequent acceptance of
mntherelmderbyLandlordshallnotbedeemedtobeawaivaofany
preoedingdefaxﬂtbyTenaﬂofanym,coveanwndiﬁmofthis
Lease,oﬂ:erthantheﬁaﬂmoftheTenantwpayﬂ:eparﬁctﬂmmntalso
accepted, regardless of Landlord’s knowledge of such preceding default at
the time of the acceptance of such rent.

Joint Obligation. If there be more than one Tenant the obligations
hereunder imposed shall be joint and several.

Marginal Headings. Thcmarginalheedingsandarﬁclmﬁﬂ%toﬂ:e
arﬁchsofthisLeasea:enotapartoftheLeaseandsha]lhavenoeﬁ’ect
uponthecomwﬁonorinterpretaﬁqnofanyparthereoi

Time. Timeisoftheessenceofthislnaseandeachandallofits
provisions in which performance is a factor.

Successors and Assigns. The covenants and conditions herein contained,
subjecttothepmvisionsastoassigxmem,applytoandbindﬁ:eheirs,
s\misors,execmors,adminis&atorsandassignsofthepatﬁeshereto.

Recordation. NeitherLandlordnorTenantshallreootdthisLease,bma

shortfonnmemomndumhereofmaybereoordedatthereqmtof
Landlord.

all the provisions of this Lease.

Late Charges. TenantherebyachmwledgesﬂxatlatepayMByTenam
mLaMloﬂomeo&amsdmhaamderwmmseLMmdm

C)
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incur costs not contemplated by this Lease, the exact amount of which will
be extremely difficult to ascertain. Such costs include, but are not limited
to, processing and accounting charges, and late charges which may be
imposedupoandlordbytermsofanymortgageortmst&edcovering
the Premises. Accordingly,ifanyinstaﬂmcmofrentoranysumdueﬁ'om
Tenant shall not be received by Landlord or Landlord’s designee within
ten(lO)daysaﬁerthatsaidamomtispastdue,thenTenantshaﬂpayto
Landlordalaieclmgeequaltothema:dmumamountpennittedbylaw
(and in the absence of any governing law, ten percent of such overdue
amount), plus any attorney’s fees incurred by Landlord by reason of
Tenant’sfaihzretopayrentand/orothercharg&swhenduehemundet. The
pmﬁesherebyagreethatsuchlatechargesrepresentafairandreasonable
estimate of the cost that Landlord will incur by reason of the late payment
by Tenant. Acceptance of such overdue amount, nor prevent Landlord
ﬁomexercisinganyoftheotherrightsandremediesgrantedherelmder.

) Inability to perform: This lease and the obligation of the Tenant hereunder
shallnotbeaﬂ’ecwdorimpaitedbecausetheLandlordisunabletoﬁﬂﬁll
any of its obligations hereunder or is delayed in doing so, if such inability
ordelayisc’ausedbyteasonofstrike,laboru'oublw,actsof(}od,orany
other cause beyond the reasonable control of the Landlord.

(xi) Partial Invalidity. Any provision of this lease which shall prove to be
invalid, void, or illegal, shall in no way affect, impair or invalidate any
other provision hereof and such other provision shall remain in full force
and effect.

(xii) Choice of Law. This lease shall be governed by the laws of the state in
which the premises are located.

(xiii) Attorney fees. In the event of any action proceeding brought by either
pmyagainsttheothertmderthislwsetheprevaﬂingpartyshaube
entitled to recover for the fees of its attorneys in such action or
proceeding,includingcosmofappeal,ifanyinmhamountas the court
may adjudge reasonable as attorney fees. In addition, should it be
necessary for Landlord to employ legal counsel to enforce any of the
provisionshereincomained,Tenantagre&stopayaﬂattomeys’ fees and
court costs reasonably incurred.

(xiv) SaleofpremisesbyLandlord.Intbeeventoranysaleofthepremisesby
theLandlord,Landlordshallbeandisherebyenﬁreldeandrelieved
of all liability under any and all of its covenants and obligations contained
inorderivedfromthisleaseaﬁsingomofanyact,oocurrenoemomission
occurring after the consummation of such sale; and the purchaser, at such
saleoranysubwquentsaleortheirsuccessorsininterestorbetweenthe

‘esandanysuchpurchaser,tohaveamedandagreedtocanyom
anyandaﬂoftheoovenantsandobﬁgaﬁonsofﬂ:cLandlordundetthis
lease.

Subordination, attornment. Upon request of the Landlord, Tenant will in
writing subordinate its rights hereunder to the lien of any mortgage or
deed of trust, to any bank, insurance company or other lending institution,

Sy p K@
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now or hereafter in force against the premises, and to all advances made or
hereafter to be made upon the security hereof. In the event of any
proceedings are brought for foreclosure, or in the event of the exercise of
thepowerofsaleunderanymortgageordwdof!rustmadebythe
Landlord covering the premises, the Landlord shall attorn to the purchaser
upon any such foreclosure or sale and recognize such purchaser as the
Landlord under this lease.

The provisions of this article to the contrary notwithstanding, and so long
as Tenant is not in default hereunder, this lease shall remain in full force
and effect for the full term hereof. '

Authority of Tenant. If Tenant is a corporation, each individual executing
this lease on behalf of said corporation represents and warrants that he
duly authorized to execute and deliver this lease on behalf of said
corporation, in accordance with the by laws of said corporation, and that
this lease is binding upon said corporation.

For each lease year after the base lease year, Lessee shall pay to Lessor as
rental for the lease premises during each lease year of the term of this
lease. The base rent shall be increased by 4% annually.
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DATE: September 21, 2017, at Rowland Heights, California

FACTS:
This certificate pertains to conditions under the following agreement:

(\//Lease

( ) Month-to-month rental

( ) Other:

Dated 8{ / , 20(‘{7 , at QDV} G “Q "@fjﬁ{_g , California

Entered into by:

Landiord: CD“W)& @ark ;’}\)“Q%i g "Q/ U_,('
renant QoD Casfe T Sang Mo tay £ Amy Euyss Kt

Recorded as Document No. , 20 . Records of
Los Angeles County, California

Regarding Real Estate Premises located at:

18751 Colima Road, Rowland Heights, CA 91748

STATEMENT;
Tenant certifies as follows:

1. The lease or rental agreement is () Unmodified and in effect.
{ ) Modified and in effect under agreement dated , 20

H

w

4. The amount of monthly rentis $ (5,322 .52
4.1 No incentives, bonuses, free rent, discounts or refunds on the rental amount were give Tenant, except:

4.2 Rentis paid through the period ending Do lenye .20 \) .
4.3 Tenant has not prepaid future rent, except the amount of $ for the périod of

4.4 No tenant liens, claims, offsets or charges exist against the landlord, except

5. A security deposit of $ [i{ i is held by the landiord to cover any expenses or losses caused by the
Tenant's breach of the agréement.

8. Any improvements required to have been made by the landlord or Tenant have been satisfactorily completed.

7. No breach of the agreement by landlord or Tenant presently exists.

8. Tenant holds no contract or option to buy any interest in the real estate.

8. Tenant understands this certificate will be relied on by a buyer of the property or a lender secured by the real estate.
TENANT: )

| certify the above is frue and correct. Date: :De c — 85 — 20/ '7

7/
Name: oU A’&K Phone No: { >3 ) (P/é[/ }dﬂ33

Signature: Broker's Approval: I
=1

2. Tenantis in possession of the premises. 4 / m,j e
. Ifthe agreement is a lease, the current term is for ! years, ending / 33 , 2042

R
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
10250 Constellation Blvd., Suite 1700, Los Angeles, CA 90067

A true and correct copy of the foregoing document entitted TRUSTEE’'S MOTION FOR ENTRY OF AN ORDER: (A)
APPROVING SALE OF BUSINESS FREE AND CLEAR OF ALL LIENS OR INTERESTS; (B) APPROVING OVERBID
PROCEDURES; (C) APPROVING THE ASSIGNMENT OF REAL PROPERTY LEASE; AND (D) GRANTING RELATED
RELIEF; MEMORANDUM OF POINTS AND AUTHORITIES; DECLARATION OF TIMOTHY J. YOO IN SUPPORT
THEREOF will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d);
and (b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date)
September 25, 2018, | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated
below:

X Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On September 25, 2018 | served the following persons and/or entities at the last known addresses in this bankruptcy case
or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, first
class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the judge
will be completed no later than 24 hours after the document is filed.

X Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on September 25, 2018, | served the
following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to
such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is
filed.

Via Attorney Service

The Honorable Sheri Bluebond
U.S. Bankruptcy Court

255 E. Temple St.

Los Angeles, CA 90012

[] Service information continued on attached page
| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

September 25, 2018 Jason Klassi /s/ Jason Klassi
Date Printed Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE
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2:18-bk-10888-BB Notice will be electronically mailed to:

Joseph Caceres on behalf of Creditor Chris Kang LB Global, Inc.
jec@locs.com, generalbox@locs.com

Jaenam J Coe on behalf of Debtor Colima BBQ, Inc
coelaw@gmail.com

Raffi Khatchadourian on behalf of Interested Party Courtesy NEF
raffi@hemar-rousso.com

Monica Y Kim on behalf of Attorney Timothy J. Yoo
myk@Inbrb.com, myk@ecf.inforuptcy.com

Monica Y Kim on behalf of Interested Party Courtesy NEF
myk@Inbrb.com, myk@ecf.inforuptcy.com

Monica Y Kim on behalf of Trustee Timothy Yoo (TR)
myk@Inbrb.com, myk@ecf.inforuptcy.com

Andy Kong on behalf of Interested Party Courtesy NEF
Kong.Andy@ArentFox.com

Dare Law on behalf of U.S. Trustee United States Trustee (LA)
dare.law@usdoj.gov

Ron Maroko on behalf of U.S. Trustee United States Trustee (LA)
ron.maroko@usdoj.gov

Elissa Miller on behalf of Interested Party Courtesy NEF
emiller@sulmeyerlaw.com, asokolowski@sulmeyerlaw.com;emillersk@ecf.inforuptcy.com;dwalker@sulmeyerlaw.com

Lan Nguyen on behalf of Creditor Quentin Meats, Inc.
LPN@EsqConsulting.com

Scott H Noskin on behalf of Interested Party Courtesy NEF
snoskin@mbnlawyers.com, aacosta@mbnlawyers.com

Juliet Y Oh on behalf of Trustee Timothy Yoo (TR)
jyo@Inbrb.com, jyo@Inbrb.com

Aram Ordubegian on behalf of Interested Party Courtesy NEF
ordubegian.aram@arentfox.com

Carmela Pagay on behalf of Attorney Timothy J. Yoo
ctp@Inbyb.com

Carmela Pagay on behalf of Interested Party Courtesy NEF
ctp@Inbyb.com

Carmela Pagay on behalf of Trustee Timothy Yoo (TR)
ctp@Inbyb.com

Charles Shamash on behalf of Creditor Chris Kang LB Global, Inc.
cs@locs.com, generalbox@locs.com

Joon W Song on behalf of Creditor Bank of Hope, c/o The Song Law Group, APLC

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE
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jsong@thesonglawgroup.com

Annie Y Stoops on behalf of Interested Party Courtesy NEF
annie.stoops@arentfox.com

United States Trustee (LA)
ustpregion16.la.ecf@usdoj.gov

Timothy J Yoo on behalf of Attorney Timothy J. Yoo
tiy@Inbyb.com

Timothy Yoo (TR)
tiytrustee@Inbyb.com, tyoo@ecf.epigsystems.com;tjy@trustesolutions.net

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE
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Colima BBQ
Service list for Sale Motion, etc..

Landlord

Seoul Colima LLC

3700 Wilshire Blvd. #1008
Los Angeles, CA 90010
Attention: James Seo

HANA SMALL BUSINESS LENDING INC
(POC 3)

Howard Kim, AVP & SpecialAssets Officer
1000 Wilshire Boulevard 20th Floor

Los Angeles, CA 90017

Timberland Bank (POC 4)
c/o Turnbull & Born, PLLC
950 Pacific Ave., Suite 1050
Tacoma, WA 98402

Page 64 of 64

Dare Law and Ron Moroko

Office of the United States Trustee
915 Wilshire Blvd.

Suite 1850

Los Angeles, CA 90017

Debtor

Colima BBQ, Inc

18751 Colima Road
Rowland Heights, CA 91748
LOS ANGELES-CA

Bank of Hope, Successor to BBCN Bank
(POC9)

Joon W. Song, Esq., The Song Law Group
145 S. Fairfax Avenue, Suite 200

Los Angeles, CA 90036

Doc 132 Filed 09/25/18 Entered 09/25/18 09:16:01 Desc
Main Document

Jaenam J Coe

Law Offices of Jaenam Coe PC
3731 Wilshire Bl Ste 910

Los Angeles, CA 90010

Quentin Meats, Inc. (POC 11)

c/o Mirman, Bubman & Nahmias LLP
21860 Burbank Blvd., Suite 360
Woodland Hills, CA 91367



	A. Background.
	1. COLIMA BBQ, INC., debtor herein (“Debtor”), commenced this case by filing a voluntary petition under chapter 11 of the Bankruptcy Code on January 26, 2018 (“Petition Date”).  Following a hearing on April 6, 2018, the Court ordered the conversion of...
	3. The Debtor is wholly owned by Young Keun Park (“Park”) who also filed a Chapter 7 bankruptcy case on January 26, 2018.  Park’s case was also converted to Chapter 11 following a hearing on April 6, 2018, and Elissa Miller has been appointed to serve...
	4. On or about April 11, 2018, the Office of the United States Trustee appointed Timothy J. Yoo (“Trustee”), to serve as the chapter 11 trustee for the cases of the Debtor, RH, and Onebada. After investigating and operating all of these businesses, th...
	B. Marketing And Proposed Sale To Buyer.
	7. In addition, Coldwell Banker sent listing and financial information to more than 15 owners of large Asian/Korean restaurants in Los Angeles/Orange County areas, and engaged in meaningful discussions and/or showings with approximately 10-15 interest...
	8. The estate ultimately received two (2) offers to purchase the Business for $250,000.  In particular, on August 14, 2018, the Trustee received his first offer of $250,000 from Moon Kwan Joo (“Joo”) to purchase all of the estate’s rights in and to th...
	9. On September 17, 2018, the Trustee, received his second offer of $250,000 from Jeong Hye Kim or assignee (“Buyer”) to purchase the Property, all in “as is, where is” condition, with no representation or warranty, but free and clear of all liens and...
	11. The offer from the Buyer is one of the highest offers received by the estate after several months of marketing and after attempting to negotiate with the Buyer for a higher Purchase Price. As described below, the Trustee believes that the proposed...
	12. Subject to Court approval, the Trustee proposes to sell the estate’s right, title and interest in and to the Property, as more particularly described in the BPA, all in “as is, where is” condition, with no representation or warranty, for cash in t...
	13. As aforementioned, the Buyer Jeong Hye Kim has provided evidence to the Trustee that she has the funds to deliver the balance of the Purchase Price to the estate upon closing. Concurrently herewith, the Trustee has also filed a Declaration of Jeon...
	14. The Trustee proposes that the sale of the Property be subject to overbid, in accordance with the overbid procedures described below (“Overbid Procedures”), at an auction of the Property (the “Auction”) to be conducted by the Trustee at the time of...
	15. Further, since the estate’s interest in and to the Lease is a critical component of the proposed sale of the Property, pursuant to this Motion, the Trustee also seeks the entry of a Court order approving the assignment of the Lease to the Buyer or...
	16. Also, pursuant to this Motion, the Trustee requests that the Court make a finding that the Buyer (or the successful overbidder) is a good faith purchaser entitled to all of the protections afforded under 11 U.S.C. § 363(m), and that the 14-day sta...
	C. The Proposed Overbid Procedures.
	17. While the Trustee is prepared to consummate a sale of the Property to the Buyer, the Trustee is also interested in obtaining the maximum price for the Property. Accordingly, the Trustee required that any sale of the Property be subject to better a...
	18. Based on the foregoing considerations, the Trustee seeks Court approval of the Overbid Procedures described below in connection with the proposed sale of the Property.
	a. Overbid Requirements.  Any party interested in submitting an overbid for the Property (“Overbid”) must, not later than 12:00 p.m. (Pacific time) on October 12, 2018 (“Overbid Deadline”), deliver such Overbid in writing to counsel for the Trustee (M...
	i. The purchase price for the Property in any Overbid must be in the sum of at least $255,000.00.  Any Overbid must otherwise be on the same terms and conditions set forth in the BPA.
	ii. Each party submitting an Overbid must, by the Overbid Deadline:  (i) deliver a deposit in the sum of $10,000.00, in the form of a cashier’s check to the Trustee, so that such deposit is actually received by the Overbid Deadline, (ii) deliver to co...
	b. Bidding At Auction.  If at least one qualified bidder who has submitted an Overbid appears at the Auction, the Trustee shall designate what he determines, in his reasonable judgment, to be the best and highest Overbid received for the Property to b...
	c. Backup Bidder:  In the event that Buyer or the successful overbidder cannot timely complete the purchase of the Property, the Trustee shall be authorized to proceed with the sale of the Property to the backup bidder without further notice, hearing ...
	d. Closing of Sale and Forfeiture of Deposits:  If the winning bidder fails to consummate the sale of the Property immediately upon approval of the transfer of the liquor license by the ABC, the winning bidder will be deemed to have forfeited his/her/...
	D. Liens Asserted Against Property And No Distributions Of Sale Proceeds At This Time.
	19. The Court established July 31, 2018 as the bar date for creditors to file proofs of claim in this case (“Bar Date”). A review of the Court’s Claim Register reveals that there are four (4) creditors which assert security interests and liens upon th...
	20. The Trustee is not seeking any authority in the Motion to disburse any of the sale proceeds at this time, and the liens and interests of those creditors asserting liens and interests in and to such proceeds will attach to such proceeds to the same...
	GOOD CAUSE EXISTS TO APPROVE THE PROPOSED
	OVERBID PROCEDURES
	Local Bankruptcy Rule 6004-1 provides that a hearing on a motion to establish procedures for the sale of assets may be scheduled on not less than seven (7) days’ notice.  The notice must describe the proposed procedures, describe the purchase agreeme...
	THE PROPOSED SALE IS IN THE BEST INTERESTS OF THE ESTATE
	A. The Trustee Has Complied With All Applicable Notice Requirements.
	B. The Sale Of The Property Should Be Approved Because Good Business Reasons Exist, The Purchase Price For The Property Is Fair And Reasonable, And The Proposed Sale Is In The Best Interests Of The Estate And Creditors.

	V.
	SALE OF THE PROPERTY CAN BE FREE AND CLEAR OF ANY AND ALL LIENS
	1. The Trustee’s Proposed Sale is Permissible Pursuant to 11 U.S.C. Section 363(f)(4).
	2. The Debtors’ Proposed Sale is Permissible Pursuant to 11 U.S.C. Section 363(f)(5).


	VI.
	REQUEST FOR WAIVER OF 14-DAY STAY PERIODS SET FORTH IN BANKRUPTCY RULES 6004(h) AND 6006(d)



