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1 || Giovanni Orantes, SBN 190060
THE ORANTES LAW FIRM, P.C.
2 || 3435 Wilshire Blvd. Suite 2920
Los Angeles, CA 90010
3 || Telephone: (213) 389-4362
Facsimile: (877) 789-5776
4 || go@gobklaw.com
5 || General Insolvency Counsel for Debtor and
. Debtor-in-Possession, Juan E. Alfaro
7
8
UNITED STATES BANKRUPTCY COURT
9 ‘
CENTRAL DISTRICT OF CALIFORNIA
10
LOS ANGELES DIVISION
11
12
3 In re: Case No. 2:17-bk-18357-BR
JUAN ESTEBAN ALFARO,
14 Chapter 11
15 Debtor glnd Debtor-in- NOTICE OF MOTION AND MOTION FOR
Possession. - ORDER APPROVING SALE OF DEBTOR’S
16 REAL PROPERTY FREE & CLEAR OF LIENS,
CLAIMS, & INTERESTS PURSUANT TO 11
17 U.S.C. § 363; SUPPORTING MEMORANDUM
12 AND DECLARATIONS
[FORM F 6004.2.NOTICE.SALE. TO BE FILED
19 WHEN A HEARING IS SET]
20 Date: TBD
Time: TBD
21 Place: 1668
7 255 East Temple Street
Los Angeles, CA 90012
23
o4 TO THE HONORABLE BARRY RUSSELL, U. S. BANKRUPTCY JUDGE, THE
’5 UNITED STATES TRUSTEE’S OFFICE, AND ALL PARTIES-IN-INTEREST:
y PLLEASE TAKE NOTICE THAT Juan E. Alfaro, the Debtor and Debtor-in-Possession
”7 (the “Debtor”), on TBD in Courtroom 1668 of the United States Bankruptcy Court, Central
- District of California, 255 East Temple Street, Los Angeles, California, will and do hereby moves
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the court for an Order authorizing the Sale of Estate Property of the Debtor, real property at 7744
Industry Ave., Pico Rivera, California (the “Property”) free and clear of liens, claims and interests.
The motion is made on the primary grounds that the sale meets the requirements of
Bankruptcy Code section 363, subsection (b), in that the Debtors propose to sell “other than in the
ordinary course of business, property of the estate” (11 U.S.C. section 363(b)) “free and clear of
any interest in such property of an entity other than the estate . . . [and] (2) such entity consents”

(11 U.S.C. section 363(f)).

In addition, the sale is in the best interests of the estate because the Property is too
expensive to manage while servicing the consensual liens secured by it, is not likely to be sold for a
higher price and its sale would reduce the debt that would require administration within the estate.

The motion is based upon the accompanying Memorandum of Points and Authorities and
supporting declarations, all pleadings, papers and records on file with the court, and such other
evidence, oral or documentary, as may be presented to the court at the time of the hearing on this
matter,

PLEASE TAKE FURTHER NOTICE of the following, stated in accordance with Local
Rule 6004-1:

(A)  The date, time, and place of the hearing on the proposed sale of the Property:

TBD in Courtroom 1668 of the United States Bankruptcy Court, Central District of
California, 255 East Temple Street, Los Angeles, California.

(B)  The name of the proposed buyer:

Woo Sok Cha (“Proposed Buyer™).

(C) A description of the property to be sold:

Real property, located at 7744 Industry Ave., Pico Rivera, California.

(D)  The terms and conditions of the proposed sale, including the price and all

contingencies:

The terms and conditions are those in the Purchase Agreement, attached to the
accompanying declaration of Debtor Juan E. Alfaro, including a price of $2.1 million and no

contingencies. The Proposed Buyer
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(E)  Whether the proposed sale is free and clear of liens, claims or interests, or subject to
them, and a description of all such liens, claims, or interests:

The sale is proposed to be free and clear of liens, claims and interests. There are seven liens
against the property, for approximately $1.165 million,

(F)  Whether the proposed sale is subject to higher and better bids:

Since the purchase offer meets or exceeds the Property’s formally appraised value, no
approval of overbid procedures is sought.

(G)  The consideration to be received by the estate, including estimated commissions,
fees, and other costs of sale:

The estate would receive the purchase price of $1.9 million, less a 5 percent commission of
$95,000.00 to the brokers.

(H)  If authorization is sought to pay a commission, the identity of the auctioneer, broker,
or sales agent and the amount or percentage of the proposed commission to be paid:

The broker to receive commission is Jorge Garcia, J&J Brokers and Associates, 1113
Venice Blvd., Los Angeles, California 90015.

) A description of the estimated or possible tax consequences to the estate, if known,
and how any tax liability generated by the sale of the property will be paid:

Unknown, except that the estate will be able to pay any applicable taxes from proceeds of
the sale.

Q)] The date by which an objection must be filed and served:

14 days before the hearing on the motion or such earlier date as the court may set.

PLEASE TAKE FURTHER NOTICE that pursuant to Local Bankruptcy Rule 9013-1(f)
an interested party opposing, joining, or responding to this motion must file and serve the
opposition, joinder or response on the moving parties not later than, either 14 days before the date
set for the hearing, or such earlier date as the court may set, and pursuant to Local Bankruptcy Rule
9013-1(h), the failure to timely file an opposition to the Motion may be deemed by the Court to be
consent to the granting of the Motion.

WHEREFORE, the Debtor prays that the court enter an order or orders:
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1. Authorizing the Debtor’s closing the sale of the Property free and clear of liens,

pursuant to Bankruptcy Code sections 363(b) and (f);

2. Finding that the buyer is entitled to a finding that it is a good faith purchaser under

section 363(m);

3. Waiving the stay of fourteen (14) days of an order as provided in Rule 6004(h) of

the Federal Rules of Bankruptcy Procedure; and

4, Granting such other and further relief as the Court deems just and appropriate.

Date: October 5, 2017 THE ORANTES LAW FIRM, P.C.

By: _ /s/ Giovanni Orantes

Giovanni Orantes
General Insolvency Counsel for Debtor and Debtor-in-
Possession, Juan E. Alfaro
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MEMORANDUM OF POINTS & AUTHORITIES

The Debtor and Debtor-in-Possession (the “Debtor”), Juan E. Alfaro is a married man. He
seeks court approval to sell his real property at 7744 Industry Ave., Pico Rivera, California 90660,
APN No. 6369-011-007 (the “Property”).

L
INTRODUCTION

A, Background Facts

Juan E. Alfaro filed a voluntary petition for relief under Chapter 11 of Title 11 of the United
States Code (the “Bankruptcy Code”) on July 10, 2017 (the “Petition Date”), Case No. 2:17-bk-
18357-BR (the “Bankruptcy Code”) pending in the United States Bankruptcy Court, Central
District of California, Los Angeles Division, the Hon. Barry Russell, presiding (the “Bankruptcy
Court”).

Mr. Alfaro is an entrepreneur. He has started several businesses, including Linda’s Seafood,
Triton Foods and Alfa Trading Group, Inc. He previously reorganized his personal finances in a
Chapter 11 case he filed jointly with his wife; however, over-diversification and unanticipated
circumstances have led him to the point where he needs to reorganize his debts by attempting to
complete a sale of his refrigerated warehouse instead of letting it be sold in a foreclosure sale
because that would not eliminate judgment liens recorded against him. At the same time, he needs
to reorganize debts against his principal residence and other general unsecured claims.

The Debtor tried to avoid having to file the present Chapter 11 case at all by negotiating
with the holders of liens secured by his commercial warehouse and came very close but ran out of
time to complete a sale before the senior lienholder was set to foreclose on the property.
Foreclosure would leave the Debtor still with the debt, including judgment liens, secured by his
commercial warehouse while a consensual sale would ideally eliminate them. In this case, the
Debtor intends to (1) sell his commercial warehouse thfough a Chapter 11 plan, restructure the debt
secured by it or negotiate with a purchaser of the senior secured lien, (2) restructure the debt
secured by his principal residence; (3) continue making payments on his Riverside rental property;

and, (4) reorganize the remainder of his debts. This Motion is designed to implement item (1).

-5
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B. The Transaction for Which Court Approval is Sought

The Property is a commercial property located at 7744 Industry Ave., Pico Rivera,
California.

Under a June 5, 2017 Commercial and Residential Listing Agreement with J&J Brokers and
Associates, the Debtor engaged that brokerage firm to market and sell the Property. J&J Brokers
and Associates have extensive experience in selling similar properties and engaged in exhaustive
marketing efforts. Their employment application by the Debtor has been filed with the court and
approved. See the broker’s accompanying declaration.

The proposed buyer is the current holder of the junior lien secured by the Property, but the
buyer and the Debtor are dealing at arms-length through brokers.

IL
LEGAL DISCUSSION

A. SUMMARY

Unless the court orders otherwise, Bankruptcy Code section 363(c¢)(1) authorizes a debtor-
in-possession to enter into the use, sale and lease of estate property in the ordinary course of
business, without notice and a hearing. Section 363(b) provides that a debtor-in-possession may
also enter into transactions other than in the ordinary course of business, including the use, sale or
lease of property, after notice and a hearing under circumstances such as set out in this motion.

The debtor-in-possession is authorized, under subsections (b) and (f) of section 363, to sell
property of the estate free and clear of any interest of another in such property under certain
conditions, such as when “the price at which such property is to be sold is greater than the
aggregate value of all liens on such property.” Bankruptcy Code section 363(f)(3). Under
subsection (h), the Debtors may sell, subject to certain conditions, the estate’s interest in the
property. A debtor’s rights in use, sale and lease of property under Section 363 are subject to the
same restrictions applicable to a trustee. See Medical Malpractice Ins. Ass’n v. Hirsch (In re

Lavigne), 114 F.3d 379, 38 C.B.C.2d 67 (2d Cir. 1997).
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B. THE PROPOSED SALE SHOULD BE APPROVED PURSUANT TO 11
U.S.C. § 363(b) AND 11 U.S.C. § 363()

Under the terms of the agreement for purchase and sale of the Property, a copy of which is
attached to the declaration of the Debtor, Debtor seeks to sell his commercial property in Pico
Rivera, California, to buyer Woo Sok Cha (Collectively the “Buyer”) for a total of $2,100,000.00.
A review of the applicable cases interpreting Bankruptcy Code Sections 363(b) and 363(f) in light
of the facts here, indicates court approval of the sale is warranted.

(i) The Sale Should Be Approved Under § 363(b).

Section 363(b) of the Bankruptcy Code empowers a debtor-in-possession to “sell . . . other
than in the ordinary course of business, property of the estate.” 11 U.S.C. § 363(b). This statutory
authority to sell assets conferred upon a debtor “include[s] a sale of substantially all the assets of an
estate.” Ofto Preminger Films, Ltd. v. Qintex Entertainment, Inc. (In re Qintex Entertainment,
Inc.), 950 F.2d 1492, 1495 (9th Cir. 1991); see also In re Anchor Exploration Co., 30 B.R. 802,
808 (Bankr. N.D. Okla. 1983) (courts should have wide latitude to approve sales under Section
363(b)).

As set out in Collier on Bankruptcy (16th ed. 2012) §363.02:

Often . . . there are business reasons to sell all or substantially all of the assets of the estate
as a going concern under the more streamlined procedures of section 363. The reasons
might include a need to dispose of the business quickly before it deteriorates further or runs
out of financing, or a desire to monetize the estate’s value without the delays and
distractions attendant upon resolution of the distribution of the sale proceeds among parties
in interest that is required to confirm a chapter 11 plan.

Further, a bankruptcy court’s power to authorize a sale under Section 363(b) is to be
exercised in the court’s discretion. /n re WPRV-TV, 983 F.2d 336, 340 (1st Cir. 1993), New Haven
Radio, Inc. v. Meister (In re Martin-Trigona), 760 F.2d 1334, 1346 (2d Cir. 1985); Committee of
Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1069 (2d Cir. 1983);
Stephens Indus., Inc. v. McClung, 789 F.2d 386, 390-91 (6th Cir. 1986)
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In In re Lionel, the Second Circuit held that the touchstone for proper exercise of a
debtor’s discretion is simply a good business reason. /d. at 1071. The court noted that the
discretionary power was available to further the interests of the debtor, its creditors and its equity
security holders. /d. The court adopted, in part, the following criteria for evaluating whether a
good business reason exists for authorizing a sale of substantially all of the assets of a debtor:

(1) the proportionate value of the asset to the estate as a whole;

(2) the amount of elapsed time since the filing of the petition;

(3) the likelihood that a plan will be proposed and confirmed in the near future;

(4) The effect of the proposed disposition on future plans of reorganization;

(5) How the sale price compares to the appraised value of the asset to be sold; and

(6) Most importantly, whether the assets to be sold are decreasing or increasing in

value.

Id. Another Court noted:

Factors such as: 1) the proportionate value of the asset to the estate as a whole;

2) the effect of the proposed disposition on future plans of reorganization;

3) which of the alternatives of use, sale or lease, the proposal envisions; and 4) the

likelihood that a plan of reorganization will be proposed and confirmed in the near

future are not significant where it is apparent that the proposed sale will have the

effect of a total liquidation of the debtor’s assets.

In re Oneida Lake Development, Inc., 114 B.R. 352, 355 (Bankr. N.D.N.Y. 1990).

The Debtor submits that a review of the proposed sale of the Property in the context of the
criteria outlined by the Second Circuit in /n re Lionel, as further developed by subsequent case law,
demonstrates that the proposed sale should be approved.

(ii)  Decline in Value of the Debtor’s Property As Impacted by Likely Costs
of Waiting Until a Plan is Formulated Militates for Approval of the
Sale.
The most important factor to be considered in a sale of substantial assets of a debtor under

Section 363(b) is whether the asset’s value is declining. /n re Lionel Corp., supra, 722 F.2d 1071.

-8-
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Such consideration is often dispositive. In re Boogart of Florida, Inc., 17 B.R. 480, 483-84
(Bankr. S.D. Fla. 1981) (“Where . . . the value of the assets is rapidly decreasing and the estates are
suffering continuing losses, liquidation of assets prior to the proposal and confirmation of plans of
reorganization may be desirable because it will ultimately increase the amounts distributed to
creditors after plans are confirmed.”).

The evidence is that the approximate value of the Property is the same as the purchase price,
i.e. $2,100,000 based on a professional appraisal by a duly licensed professional. A true and correct
copy of an appraisal report is attached as Exhibit “1” to the Declaration of Rod Hefington appended
hereto. Whether or not the value of the Property is declining, the Property is not likely to be sold
for a higher price since $2,000,000 is its value as of September 21, 2017. However, since the
Debtor will provide notice to all parties who have ever expressed interest in the Property, the
Debtor trusts that the best and highest price for the Property will be realized. Moreover, courts
that have granted motions to sell substantial assets of a debtor have considered costs incurred post-
petition in their decision. See, e.g., International Bank v. Brock (In re Dania Corp.), 400 F.2d
833, 837 n.2 (5th Cir. 1968), cert. denied, 393 U.S. 118 (1969) (upkeep of assets burdening estate);
In re Channel One Communications, Inc., 117 BR. 493, 496 (Bankr. E.D. Mo. 190) (“continued
operation of Debtor’s business will diminish Debtor’s estate and reduce the amount available for
distribution to creditors”). As the above courts have concluded, allowing the Debtor to sell a
substantial asset at this time logically will result in the savings of costs which may, in turn, result in
funds available for distribution to creditors.

The Debtor’s administrative expenses to operate the Property are substantial. The relatively
small amounts the Property generates when operated is not sufficient to pay the substantial utility
bill it requires for refrigeration plus labor costs. It should be noted that the Debtor is currently
simply not able to generate income using the Property as his previous companies did because
potential cold storage customers are afraid of the Debtor’s financial situation since a Chapter 11
Trustee previously took control of the Property and did not allow the cold storage customers to
retrieve their products for several days and not until they gathered and provided documentation,

which they ultimately did but some suffered losses from such delays. If the Debtor is compelled to

-9
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wait to complete the sale until he can do so under a reorganization plan, he will continue to incur
expenses that could be avoided now if the Debtor is allowed to liquidate this asset expeditiously. In
particular, the regular mortgage payments payable to the consensual lienholders and fees and costs
for counsel to prepare a disclosure statement and plan would increase substantially the longer
resolution of the claims against this Property is delayed, but may be avoided by selling the Property
now. The Debtor should be allowed to sell the Property now to avoid incurring such unnecessary
expenses and any unnecessary risk of market decline or a shift in the market that might make the
Property less salable.

(iii)  The Purchase Price of the Property is Fair, the Result of Appropriate

Efforts at Marketing by a Licensed Real Estate Broker

As indicated in the accompanying declarations of broker Jorge Garcia and of Debtor Juan
Alfaro, the Debtor put the Property up for sale on the open market after consulting with his
brokers, who are familiar with the local and the broader Southern California real estate market, as
well as the type of property for sale, i.e., a commercial property. The price offered for the Property
represented the most favorable option for the Property and argues in favor of the relief sought here.
In light of the fact that the offer is the best current offer that the Debtor has received for the
Property, the Debtor asserts that the sale as proposed is in the best interest of creditors.

In other cases where authority to sell assets has been sought, efforts, such as those of the
Debtor and his brokerage here, to ensure that the sale price is fair and maximizes the amount that
can be had for the Property, have encouraged the courts to authorize the sale. As the broker’s
declaration indicates, the Debtor has actively marketed the Property and sought possible
transactions without success as the sale coincides with the Property’s appraised value, though it
appears that the currently proposed transaction is the best that is likely to close. The facts in this
case may be compared to those in In re Delaware & Hudson Railway Co., 124 B.R. 169, 179 (D.
Del. 1991), where the court found fair and reasonable the price for the sale of assets as evidenced
by solicitation of other bids, negotiations with different prospective bidders, and testimony that the
proposed offer was the best available. See also In re Oneida Lake Development, Inc., 114 B.R.

352,356 (Bankr. ND.N.Y. 1990) (assets sold at best offer received through solicitation efforts).

-10 -
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(iv)  The Motion Should Be Granted Under 11 U.S.C. 363()(2).
Section 363(f)(2) of the Bankruptcy Code provides in relevant part:
The trustee may sell property under subsection (b) or (¢) of this section free and

clear of any interest in such property of an entity other than the estate, only if —

(2) such entity consents . . . .

11 U.S.C. § 363(D(2).

The total amount of consensual and nonconsensual liens is less than the proposed purchase

amount of the Property:

Lienholder Amount
Creditor Will
Accept
California Bank & Trust (subject $1,175,426.87
to revision)

George Garza $25,000.00
Juan Selem Berron $25,000.00
Seafood Doctor, Inc. $25,000.00
California Factors & Finance, Inc. $20,000.00
Gloria Chang (In Dispute) $25,000.00
Tapia Brother ($19,197.68 Claim) $5,000.00
Small Business Administration $0.00

(assignee of EDF Resource
Capital, Inc.)

East West Bank $0.00

Employment Development Dept. $0.00

Los Angeles County Tax Collector $57,464.89

Franchise Tax Board $1,829.79

Lien of Buyer (Woo Sok Cha) $500,000.00

with face amount of $680,000

Total to Lienholders $1,859,721.55

Broker’s Commission $105,000.00

Total Lien Claims and $1,964,721.55
Commissions

Net Proceeds (Before Subtracting $135,278.45
Sale Costs)

The $2,100,000 sale of the Property is proposed for sale at an amount in excess of the liens

at approximately $1,964,721.55. The statutory requisite is met.

- 11 -
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(iv)  The Motion Should Be Granted Under 11 U.S.C. 363(f)(3).
Section 363(f)(3) of the Bankruptcy Code provides in relevant part:
The trustee may sell property under subsection (b) or (c) of this section free and

clear of any interest in such pfoperty'of an entity other than the estate, only if — |

(3) such interest is a lien and the price at which the property is to be sold
is greater than the aggregate value of all liens on such property . . . .
11 U.S.C. §363(f)(3). Here, indeed, the total amount of consensual and nonconsensual liens is less

than the $2,100,000 proposed purchase amount of the Property:

Lienholder Amount
Creditor Will
Accept
California Bank & Trust (subject $1,175,426.87
to revision)

George Garza $25,000.00
Juan Selem Berron $25,000.00
Seafood Doctor, Inc. $25,000.00
California Factors & Finance, Inc. $20,000.00
Gloria Chang (In Dispute) $25,000.00
Tapia Brother ($19,197.68 Claim) $5,000.00
Small Business Administration $0.00

(assignee of EDF Resource
Capital, Inc.)

East West Bank $0.00
Employment Development Dept. $0.00
Los Angeles County Tax Collector $57,464.89
Franchise Tax Board $1,829.79
Lien of Buyer (Woo Sok Cha) $500,000.00
with face amount of $680,000
Total to Lienholders $1,859,721.55
Broker’s Commission $105,000.00
Total Lien Claims and $1,964,721.55
Commissions _
Net Proceeds (Before Subtracting $135,278.45
Sale Costs)

(v)  The Motion Should Be Granted Under 11 U.S.C. 363(f)(4).

Section 363(f)(4) of the Bankruptcy Code provides in relevant part:

-12 -
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The trustee may sell property under subsection (b) or (c) of this section free and

clear of any interest in such property of an entity other than the estate, only if —

(4) such interest is in bona fide dispute . . . .
11 U.S.C. § 363(H)(4).

Here, the Debtor’s broker has already negotiated with lienholders to arrive at amounts they
will accept. However, negotiations with Gloria Cheng, whose default judgment was entered in the
face amount of $115,241.42 plus costs in the amount of $1,286.25 for a total of $116,527.67 have
not concluded. However, the Debtor is moving to set aside such default judgment on the basis that
the Debtor was not served with such complaint and would succeed on the merits of such case
because Ms. Cheng never had any contract with the Debtor, but with his company at the time,
Triton Foods, Inc., which was at the time involved in a Chapter 11 case which was ultimately
dismissed. Even though the Chapter 11 case was dismissed, its very existence proves that Triton
Foods, Inc. was a separate entity and Mr. Alfaro was not acting in his individual capacity when he
dealt with Gloria Cheng. Thus, Gloria Cheng’s claim is in bona fide dispute and the sale can be
concluded even if Gloria Cheng does not consent.

In addition, the Small Business Administration may challenge the above assertion that its
claim is zero. However, the Debtor previously reorganized the debt of the Small Business
Administration as an unsecured claim pursuant to Section 506 of Title 11 of the United States
Code (the “Bankruptcy Code”) in his Chapter 11 plan confirmed by that order entered on February
14, 2011, Docket No. 124 in that Bankruptcy Case No. 2:10-bk-19966-BR in this same
Bankruptcy Court.

If any lienholder disagrees with the above amount, the Debtor will supplement this motion

to detail the dispute.

C. THE PROPOSED BUYER IS ENTITLED TO A FINDING THAT IT IS A
GOOD FAITH PURCHASER UNDER SECTION 363(m)

Bankruptcy Code Section 363(m) provides:

-13 -
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The reversal or modification on appeal of an authorization under subsection (b) or (c) of

this section of a sale or lease of property does not affect the validity of a sale or lease under

such authorization to an entity that purchased or leased such property in good faith,
whether or not such entity knew of the pendency of the appeal, unless such authorization
and such sale or lease were stayed pending appeal.
A good faith purchaser under Section 363(m) is one who purchases for “value” and there is
no fraud or collusion in the bidding process. In In re Filtercorp, Inc., 163 F.3d 570 (Sth Cir.
1998), the Ninth Circuit held that an insider-purchaser was a good faith purchaser under Section
363(m):
[TThe bankruptcy court found that Gateway Lenders was a purchaser in good
faith for all purposes including 11 U.S.C. § 363(m). This finding is not clearly
erroneous. A good faith buyer "is one who buys 'in good faith' and 'for value.'
" Ewell v. Diebert (In re Ewell), 958 F.2d 276, 281 (9th Cir.1992) (citing In
re Abbotts Dairies of Pennsylvania, Inc., 788 F.2d 143, 147 (3d Cir.1986)).
"[L]ack of good faith is [typically] shown by 'fraud, collusion between the
purchaser and other bidders or the trustee, or an attempt to take grossly
unfair advantage of other bidders.'" Id. (quoting Community Thrift & Loan
v. Suchy (In re Suchy), 786 F.2d 900, 902 (9th Cir.1985)).

Id. at 577.

In this case, as the evidence indicates, the Property was evaluated and marketed by a
professional brokerage licensed by the California Department of Real Estate. No “self-dealing” or
manipulation exists with respect to the sale of the Property. Rather, the sale was negotiated
competitively with the help of the brokerage, in an arms-length transaction, and therefore
constitutes a good-faith transaction of sale and purchase in accordance with 11 U.S.C. §363(m).
Moreover, the Debtor will provide notice of the sale to all parties who expressed interest in the
Property and will provide the notice to the Court to post it in the court’s website, which may attract

additional interest. In view of the sound business reasons for the sale and the sale’s satisfaction of
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the procedural and substantive requirements of Bankruptcy Code Section 363(b), Debtor submits
that approval of the sale should be granted.

D. THE COURT HAS THE DISCRETION TO WAIVE THE FOURTEEN-DAY

PERIOD FOR THE EFFECTIVENESS OF A SALE ORDER

Rule 6004(h) of the Federal Rules of Bankruptcy Procedure provides: “An order
authorizing the use, sale, or lease of property other than cash collateral is stayed until the expiration
of 14 days after entry of the order, unless the court orders otherwise.” Fed R Bankr.P.
6004(g)(emphasis added). The legislative history provides:

The court may, in its discretion, order that Rule 6004(g) is not applicable so that

the property may be used, sold, or leased immediately in accordance with the order

entered by the court. Alternatively, the court may order that the stay under Rule

6004(g) is for a fixed period less than 14 days.

The Debtor believes that, given the good faith attempt to maximize the amount that the
Property may bring in a sale, and all of the facts set out here, the protections afforded by
Rule 6004(g) would be inapplicable to the sale of the Property. Accordingly, Debtor requests that
the Court order that the sale may be effectuated immediately upon entry of the order.

IIL.
CONCLUSION
For the foregoing reasons, the Debtor and Debtor-in-Possession, Juan Alfaro, respectfully

request that the court grant the relief sought here.

Date: October 5, 2017 THE ORANTES LAW FIRM, P.C.

By: _ /s/ Giovanni Orantes

Giovanni Orantes
General Insolvency Counsel for Debtors and Debtors-
in-Possession, Juan Alfaro
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DECLARATION OF JUAN E. ALFARO

I, Juan E. Alfaro, declare:

1. I am over 18 years of age. Except when based on information and belief, I make
this declaration based on facts within my personal knowledge and if called as a witness, could and
would testify thereto.

2. I filed a voluntary petition for relief under Chapter 11 of Title 11 of the United
States Code (the “Bankruptcy Code”) on July 10, 2017 (the “Petition Date”), Case No. 2:17-bk-
18357-BR (the “Bankruptcy Code”) pending in the United States Bankruptcy Court, Central
District of California, Los Angeles Division, the Hon. Barry Russell, presiding (the “Bankruptcy
Court”).

3. I am an entrepreneur. I have started several businesses, including Linda’s Seafood,
Triton Foods and Alfa Trading Group, Inc. I previously reorganized my personal finances in a
Chapter 11 case I filed jointly with my wife; however, over-diversification and unanticipated
circumstances have led me to the point where I need to reorganize my debts by attempting to
complete a sale of my refrigerated warehouse instead of letting it be sold in a foreclosure sale
because that would not eliminate judgment liens recorded against me. At the same time, I need to
reorganize debts against my principal residence and miscellaneous amounts.

4. Attached and marked Exhibit “A” is a true and correct copy of the purchase and

sale agreement for the Property.

5. I request an order of the court approving a sale of this property to Woo Sok Cha for
$2,105,000.
6. The proposed sale to this buyer was negotiated on my behalf by a real estate

brokerage, J&J Brokers and Associates. I am informed and believe that the brokerage and a broker
working together, Jorge Garcia, prepared extensive marketing materials, including emails, internet
sites, and other materials that were put into the hands or before the eyes of many prospective
buyers and their real estate representatives, as I am informed and believe through the MLS,

7. As the brokerage that represents me has performed substantial marketing efforts,

and based on my own experience in dealing with real estate professionals in several other purchase
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and sale transactions involving properties other than this Property, I believe that the offer to

purchase the Property for $2.1 million represents the Property’s value at this time and the offer

means selling the Property at a good price and making cash available for reorganization.

8. Until Woo Sok Cha made an offer for the Property, I had only heard of him as a
creditor in that he previously loaned me $680,000 and received deeds of trust against the Property;
Any purchase and sale of the Property or other dealings between me and my family on the one hand
and Woo Sok Cha on the other are strictly arms-length transactions between strangers.

9. The total amount of consensual and nonconsensual liens is less than the proposed

purchase amount of the Property:
Lienholder Amount
Creditor Will
Accept
California Bank & Trust (subject $1,175,426.87
to revision)

George Garza $25,000.00
Juan Selem Berron $25,000.00
Seafood Doctor, Inc. $25,000.00
California Factors & Finance, Inc. $20,000.00
Gloria Chang (In Dispute) $25,000.00
Tapia Brother ($19,197.68 Claim) $5,000.00
Small Business Administration $0.00

(assignee of EDF Resource
Capital, Inc.)

East West Bank $0.00

Employment Development Dept. $0.00

Los Angeles County Tax Collector $57,464.89

Franchise Tax Board $1,829.79

Lien of Buyer (Woo Sok Cha) $500,000.00

with face amount of $680,000

Total to Lienholders $1,859,721.55

Broker’s Commission $105,000.00

Total Lien Claims and $1,964,721.55
Commissions

Net Proceeds (Before Subtracting $135,278.45
Sale Costs)

10.  Here, my broker has already negotiated with lienholders to arrive at amounts they
will accept set forth above. However, negotiations with Gloria Cheng, whose default judgment

was entered in the face amount of $115,241.42 plus costs in the amount of $1,286.25 for a total of
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$116,527.67 have not concluded. However, I am moving to set aside such default judgment on the
basis that I was not served with such complaint and would succeed on the merits of such case
because Ms. Cheng never had any contract with me, but with his company at the time, Triton
Foods, Inc., which was at the time involved in a Chapter 11 case which was ultimately dismissed.
Even though the Chapter 11 case was dismissed, its very existence proves that Triton Foods, Inc.
was a separate entity and I was not acting in my individual capacity when I dealt with Gloria
Cheng. Thus, Gloria Cheng’s claim is in bona fide dispute and the sale can be concluded even if
Gloria Cheng does not consent.

11, Inaddition, the Small Business Administration may challenge the above assertion
that its claim is zero. However, I previously reorganized the debt of the Small Business
Administration as an unsecured claim pursuant to Section 506 of Title 11 of the United States
Code (the “Bankruptcy Code”) in my Chapter 11 plan confirmed by that order entered on February
14, 2011, Docket No. 124 in that Bankruptcy Case No. 2:10-bk-19966-BR in this same
Bankruptcy Court.

12, If any lienholder disagrees with the above amount, I will supplement this declaration
to detail the dispute.

13. Thave not been contacted by any potential overbidder and in my business judgment,
there are no viable alternative purchasers. Although I have received an offer in the amount of
$2,125,000, since I would have to pay the $680,000 amount of the Woo Sok Cha’s lien instead of
the $500,000 he has agreed to accept if he purchases the Property, the additional $25,000 does not
make up for the $180,000 advantage Mr. Woo Sok Cha’s offer.

14 The administrative expenses to operate the Property are substantial. The relatively
small amounts the Property generates when operated is not sufficient to pay the substantial utility
bill it requires for refrigeration plus labor costs. For example, the regular mortgage payment, which
the senior lienholder continues to accrue, is for approximately $10,500 while the rent the Debtor
can get at this time is only $6,500. I should be allowed to sell the Property now to avoid incurring
such unnecessary expenses and any unnecessary risk of market decline or a shift in the market that

might make the Property less salable.
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[ declare under penalty of perjury under the laws of the United States that the foregoing is

true and correct and that this declaration was executed ony/Cotobeg4, 2017,

(L,

/ 3‘11an}1/£23‘?’a1‘0
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Exhibit “A”
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Property f\a"f:}ﬁ’?ﬁs e Sf;auomdi Ave, Lo Angreles  GO5S0 Date: July 2, 2057
{2 {3} ?ﬁﬁ}’ﬁ? XS shiall pay e cost of compliance with any other minimum mandetory govemment |

s i rpoguly ooxdition of closing ssaow uriderany Lag,
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k i 3 §?§£§ »i}ﬁi‘zﬁ §£§ &‘xﬂm«‘;l

{1 Ms EXISTING firuras and filings that are attached 1o the Propesty;

{2 ENIBTING o e;<zsm§ mem@mw Aghiting, plumbing and haating fidures, deling fans, froplece inserts, gas logs and grates, solar

ocowar sysiems iy agp,fmmm window and door swreens, swnings, shufters, window mw\a s, attached foor coverings,

igvigion anbainas, m&@?&i&» dishes, dir coolersoondiioners, mmii@% aquipment, garage door ppenersheniole conliois, mat Do,
eground landeneping, beeslsha s, water fentunds abd Bunains, sl sultsriers, water purffisrs, secipily syslemsalenms,

{3} & complete mxzmimy of #i pe ersonal property of Saller currently usedly the zs;.w xm F te Proverly and inghudsd In the
puhmse pice shall be defivered b Buyer within the time spociiied in ﬁasagm;:ﬁm

{4 ‘Ew% er represents thal el Roms Intraded t the purchidses Hrice ore, unlsss othervise sz;%s& st or WenilBed pursusnt 19 887,
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selsr warrardy of comdfilion zmsss'a.%@&; sf valis. B

A3 additional sucumy o aay pole In favor of Sefler for any parl of the purchase gmwazx Buyer shall exsoute & UCCY

Firancing m@e:mﬂ‘% 0 be filed wé% the Secretary of Siate, soveting the persondl property Inciudsd In the purchase,
replavemant Bersol, and inmance wonseds.

{*} LEABED OR LiELaD ITEMS AND @V STEMS: Soller shall, within the fime speciffied in paragrash 184, i discloss fo Buyer
¥aw Bem or system speciied in saragraph 8B or othenaize inoluded In the sole Is lessed, or not owned by Saller, or
spmoifically sublect O 2 Yen o olher fvzssa\m%mnw‘ sd O Dellver fo Buyer o wiltien yoatarials fsuch 25 base, m«xm‘s‘g,

25503 QURCSTENG B Such jr. B dyers abiilty to essurse any such lewse, or willhgosss o scospt e Propety sublest to

Y %m?”z fen or snowvbrance, fs 9 coptingency In faver of Buyer arid Sellar as Spa purageph BB e C

G ITEWS EXOLUDED FRON BALE: "}z}zé ess othenyise specilisd, the Tullowing flems are eusluded fom sale: none

L.

o phone &wﬁ maemation systérs, Including nedessary compenents such 28 Indr
e of devices, cOnlrel Unily {olhier than non-dedicited mobile devioss, slecioiios end oo
sasewords, codes s aoosss Irforrstion, arg {’tmmd Ty

{4} &x‘aﬁ;&g s&
o anmcted has
*m;ﬁ;M @ soltwars

Ty incduded in the

&, CLOSHNG AND POSSESSION _
A, Ssilorocupled of vasant eriy: Possession shall be delivered to Buyer () [ ai6 ¥
Coise 0 Eacrow, | calendar days Alter Close OF Bsocrow, or »{ﬁ,x;i ! i
B, Balicr m«u;’m«x% frs du s v Glose OF Bsorows I Seller has the fight fo re
v Parlles ave wdvisen o &g;;z & Stk e OulUPEIY Bun namcs msm{% & AR, E“@m t;a m} :’z;} Hie mﬁ s @ aueiyt
ot w;m thedr neurance ang %‘*m‘ P ors for nfonmat v Gl oy of Wury 1 persons snd personal and
w opaly; snd § var iz advisad fo sonsull with Buvers s «m&:@s %;s?:améii e imipact of Seller's sooupanty on Buvets loan,
8. Tenowst Oocupled unts: me:xssm} woct oooupaney, sulifect to e vights of tenants wider existing leases, shall be deliversd

s on Close sf? ﬂms
5. At Case OF
Daiworio Buyer o

nekaded In tho sale; end (1) So!
 wssionebily of any wa

Y ¢ sg;%é@ for Roms w
s onnnot and Wil not detere

Behers lnlilels ¢ (f &w i D]

&

s G By
of 2%, BUoh we

arly wesignuble

it

sernedng, Bro
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Propery Atkiress: 7744 Industrial Ave, Los Ageles . 890660 Datel July 21, 2017

Close OF Escrow, unisss olhwrwivs agresd in wiling, Seller shall provids keys, gmsmwm@, ooties sndior means fo opergde all

: w maiiboxes, securily syslens, alarms, home ﬁs&?sm&%m systems and Intranet and Interet-connected devicss Induded In the
g&»xﬁm@@ price, and gamm% Hoor apeners. he Property 5.2 contuminium or fovaled I a common Inferest subdivision, Buyer

iy be required to pay & depositto the Owners" Associalion [OAY to oblain keys to sccessilile OA faglities,

16, %wz&m DEPOSITS; Biscuntly dﬁ*{iﬁ‘%ﬁb Ifany, 1 the extent they have not been applied by Seller in acoordance with any rental aresnient

. ,,»ﬁ?x&gﬁ be tansieed to Buyer on Closs Of Escrow. Seller shal by sachrienant, nodmpliantd with the Cadl Coda.

SOLOSURES:

AL AND ENVIRONMENTAL DISCLOSURES: Sollsr shell, within the time specified b paragraph 18, I reguired by Law:

ver o Buyer sarfiuske guides fard questionneine) and envronrmental bazards Bodkiet {1} even I exempt from the

M%zzgazzan i provide an NELL distioss I the Propey 18 lote ﬁ%ﬁ ing i%gmwza Flood Hazard suss; Polential Floading {1 mmmizm;

fresa; Very High Fire Hazerd Zone; Stale Fire Responsibility Ares; Farthquake Fault Zone; Selsiic Hizard Zone, and {1l

disclose any oiher zone as reguired by Lew and provide a@zy uilar Information mwimﬁ for hose zones.

8, ADDITIONAL HESLOBURES: %’%3’% 1 e fine speelfied W pavagraph 48, Seller shall Deliver 1o Buyar, iy wiiiing, the following
disoiosires, docurmentalion dad Inloonation:

{1y RERTAL BERVICE ﬁ@;&?&%ﬁ%%’m, ) A% ourerd loases, rentel sgredmenis, service contradts, and other agresments
parieining to the operation of the Property; end {il) & rertal stelement. invluding names of tenams, enial redos, period
of ronial, date of last sent Incedase, seourlly deposi 2& rontal connessions, rebules, or ofwr benefits, I sry, and 2 dist of
sl Inquent rents and thsir curatiny. Baller reprmeants thet ro o s anillied to any cdfoession, rebade, or other banedl,
sxoapt &5 setforth in thees %vwwﬁ%@

{27 HOOE JED BUPENSE ‘?“fz&,?%ﬁ ANTS The books and records, nolud Ing & staterment of nvomne and expenss for the 12
months preceding Adceplance. Seller mgzrezwﬁw thal the bodks antd jacords i thode maintained in the oribbary ang
norragt course of business, and used by Seller in e computation of federal end siete nonwie tax relums,

FENANT E3TOPPEL CERTIFICATES: (I checked) Tenant estoppel cerfificales [CAR. Form TEC) compioted by Seller

o Sellar's ag;wn and gigned by Bhands, sckhioWledgiig’ (1) thet tenents’ rentel oF loase agréemenis are unmodified and In

Cfull force and sfect {or ¥ mmﬁ%ﬁ, stafirg gl sueh modifeationsd; 1) Hhat no lovsor defaulls exisl and (8} staling the
aruunt of any prapeid rent oF secuity deposit

4y iﬁ% BVEYS, PL ARS AND &&;mmﬁmma DOGUMERTS: Copiss of surnveys, plans, spedifications and sngineerdng
wowuments, § any, i Sellers possedsion.or control,

{B) PERMITS: I in Seller's possession, Coples of all permits and spprovils concerning the Propedly, oblaimed from any
govsrnmental enthly, Incliding, bub ol Bimited to, cedificatos of oogupancy, condions! use pennils, developrent plans, ami
Fopnses and permite perlaining tothe wgmm& of e P Sroparly

(8] STRUCTURAL MDDIFICATIONS. Any hnown sinicturat additions or alferations fu, of the instaliation, slteration, epalr o
replaoement of, significant components of the shuciure(s) agpm the Properny,

{7} BOVERMMENTAL COMPLIANCE: Any Improvements, additions, alterstions of repairs made by Seller, or known o Seller
f have besn made, wifioutfeguired goVermmental panmits, il inspeniions, and approvals.

{8 vt @mm% ROTIES: Any nolioh of vivlstions of dhy Law ﬁiwﬁ or issusd ageing st the Property aivd aciuslly known 1o Seller,

{2} MISCELLANEOUS ITENE: Any of the following, I aclualiy Known o Saller 1} sy curent peling imﬁ{&} #wastigetion{s),
maw{sm@ gefionts), or other procesdingts) affoetit w the Property, or the right fo wse and sooupy & 68 eny wreatisfiad
e wisharde's of matbrlebamys Senls) atffocling b é“?mgsw’t% and (i} that any tenant of the Property s the subject of & bankaptoy.

. WATHHOLING TARES Withis the Ume speciied In peragrass 184 }m syt dulred withholding Seller shall Deliver 4o Buyer or
quadied subsitne, an sfdavil sulliclent fo Comply wilth Taderal IFIRPTA) ant Ca ifornie w m;im {:m;@i:aw {CAR Form b or %’:z*’%}

0, ROTIOR REGARDEDG GAS AND HAZARDOUS LIGUID TRANSMISSION PIPELINES: This nstics is bedng provided simply to
storrn vou thet infonmation about the ganeral leoetion of yas and hazardous Bouig %fﬁi‘mmm@m plptlines i avalilable 16 the
pubte vie the National ?ipﬂ*%ﬁ% iffa Syslory (NPHS) Intelgt Web site E%&éﬁ?&?éﬁ”ﬁ by the Uniled Stales Qfamﬁm@z i} of

Transoodation o Wb g s detgol. To seall Sxther mmfmaxmm sheail possible bansmission glpslines negr

the Proparty, you may donledt Jour ogt gas Wity or oibier pipsling opertators In the ares. Contatt Informalionfor pipe

OpETe {s s lssegrchable by 28 Code ang poanty o fhe NPUS Internet Web site.

B, conpow *é%{?‘%ﬁﬁ‘»\ AHNED DEVELOPERT [IsoL DRRES:

{13 CELLERN HAS 7 {or ) Days Alter Adceptance fo discloss o Buyer whethar the Properly & s condominiom, or is lbostas

I & plannad developrent or other !%i\f‘;s'.m itorest subdivision, '

§2§. ¥ the Propedy is 4 condominium or fs fooated In g plarmed deyeloprosnt or oiber cofunon | srest subdivision, %ﬁof hag

Sler | VDays Alter Accepishes o requ W Trom the OA (C.AR. Form HOAT): (i) Cogles of any documents required by Law, (1))

iﬁ sk sure.of any panding or gzmugfaaim chalm or fgation by or against e OA; fié%} & stateraent containing 4: e Reeation and numier

of dasignated parking end storage spaces; {Iv) Coples of e most recerit 12 months of OA minules. for reguler and special
mawlings; and (v} e nands and contact infor medion of 4l Ohs govering the Property gwwaawg, ke :imia%&s@&;‘i‘“}; Sellor shall
farize and Deliver & Buyer all G Disdlosures recsived flom the OA and any OF Ulsclosures in Seffer's possession. Buyers

apreaval of OF Dissloss fo @ contingsnay of his Agroornent ag specifiad in pardgragh 8B The Padly specified b paragraph 7,

as diveciad by ssorow, shall deposit et o esorow or ditect o OA of managament corpany fo pay for any of the abuve,

P
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L. bate JW% U
ways %‘*ﬁ« %mg&%ﬁm ﬁi%ﬁ@f ws&% ba ;\ww%« sa p%'zsxm oite

apiresunantsl survey r@r it ;%9

wntmw ssoy of canest his ﬁk{;rmmwé
81 In fhe event Sefler, privr Yo Close OF Esorow, besomes awere of adverse, conditions materally

am&mg the Property, of any mabsrial foabturscy n Wicldsures, information or rfzmmeaw’ma provicusly provided fo Buyer of
wivich Buyer ls othenvise unaware, Seller shall provptly Deliver & subseguent wr wnended disdosurs or notice B we riting, covering
Hoss lems Howsvsr, » subsequent or Rwekded diselosure shall not b requived for sondifions and msterial Inseuiwnsing

disvloged in reporis ordersd et poid fm by ﬁ&yw.

P CHARGED BURING BRCROW,.

1

¥ TITLE AND VESTING:

A P o Chwe OF Escrow, Selier may only et it the Dilowng acle, Wm?&**é?é Ghanges™), subdez to Buweds rights &
paragraph 148 §} vent o leaps sy vesent m%i wr oihar part of e preeiges; {§§§ sller, modily, o st any adsdiog rentsl or longe
r:%f;“m& £ iy enter indo, 6lBr, soadify of sxlend any servics Contranitel, or vy clinngs b sigiue of e cobdition of the Property.

B, 1 fer {»} . aye pviar i sty Proptsid Chiangds, Seler shiall Deliver valtten nolics %o Biver of gny Propossd Changes,

{8 Wohin 8 {m ok Dave After seopipt of such nolies, B xzy@&, frwiiling. oy pive Baller nolioe of Bupeds objéclion o the Propossd
Changes I which case Seffer shall not maks e Proposed Changes.

L GOSN OF DEOPERTY: Unsse othenvies agond b wriings {3 e Properly s sold {8) "ABE i i PRESENT phidiosl

oorehifion e of U dale of Accw st *‘sw and (b} subfent to Bovers lovesfigation sights B the Propery, holiding pool, spd,

14 spag and grounds, B i be mainfsined In substaniinlly the ssme condifion ae on the date of Acosplance: and 1) al debds

aret W;mam% groperly ned included i the sale shall be ramoved by Close OF Bsorow. )

A 8 shall, Within the tme specifisd i1 péragreph 1BA, DISCLOSE KNOWN MATERIAL FACTS AND DEFECTS sife woting the

Property, inclading knvwn nswance clelns within the past fve vears, and make sny snd all oiber disciotures recuingd by fawe.

B, Buyer hes the vght lo condupt Buver lvsstigations of the popsdy end, sy specifed in g’em&@w& 188, besed upon Information
rifse :w&zm I those investioations 8 canve! tis A@M«Marsz or (1) recisst thet Selley vl Havsls o ke other action,

G Buyer s slrougly advived to sonduet Bwesstigations of the wntls. Peoparty I order Lo debermine He prosont sondifien,
Sms‘,z mag not by awsts i&? all defents affscting the Property or other factors that Buver considers mportat, Property

exvmrriovels maay mot b it nonoiding te vode; ju wompllance with surtent Law, of have bad ::«&rm%«: femyad,

Y %@%&%&?&%%&& OF PROPERTYVAND BATTERS AFPESTING PROPERTY

&, 3;;3 wis accbplance of the sondlifon of end any ofher matter affect ing thigy @mm&y i 2 coptingsney of s Agrsement as spaciiied

pavagrEph and o mmga} 8B, Within the e speciiad Tn Pardgraph TEEUTL Buyer ¢h §§ bgve the dght, gt ﬁ;;ywﬁ BRPETHE

+ otherwles agmsd, o condust ng) s, westipations, lesty, suveys and other {Buyver lnvestigations”), including,

bub acd Hvlled fo 'm 8 Inspadt for leed-based paint and ot jend-baged peint he :{HY spect P estroving

pogtz and owgagsms. Ay ngpestion & wood m&sstmyng paste and owganieme shall be pepamd by o registered Biriclural Past

Conrol oompany, shall cover the main buliding andd aliached siructes; may cover detached siasciures: shall NOT include walss

tosty of shower pang o uppar fovel units unlpss the owners of propady below the shower coussnt shal NOT feoluds root

coveringe; and, if the Propedy i o will v condominitnm or ofher comimon Inferest sibidivision, $& inspedction shall Includs ooy the
suparste. interest and oy exclusivease arens belng Yonefersd, snd shall NOT olede commen wees shd shal ingloda o repnst

{'Fasl Conltol Repeel showitg e fntings of U company which shel be sepsrsled o secions for svident

intecdons {Seotion 1) end for conditions Hkely fo load o Infestalion or infection {Beciion 2y I8 svdew e mgistersd sex offendey

gadabiine, el cobfrn e hmﬁmmzkéy of Buyer and the Properly indiudiog the svellabilly and cost of Sisod and Bio Insurance, 1w}

v and seek asprovel of Indses thal may nesd 4 be sssumad by Buver; sod vl sefisly Buer s B any thalier spagified In tha

rshest Bugers insgection Advsory (AR Poter B4 Without Sellers pior waitlen congent Buver shall nolther mafs nov cause
fo by nadel (1} invasive or destrustive Buyer investigations syeept for wirdmally vasive tesling reuuired 1 Drepare & Pest Control Report

¢ A spsolions by any povsteentd bulldisgor zon g Ispactor or goverment snployee, wisss regubet by baw.

. };’siw shall ke e Propoly svellable for sl Buver W&%ﬁgaﬁwm @Lyw &&mi {3} en apecified @ pemgraph 188, complale
Buyar Investigetions. and eithe? remowe the  conlinganey or wanos! s ;»ﬁgwamm%: et {4 give Ssller. 2l ne oosl, cunplele
%2@;; o of el such hwestigation repoile obisi ia i:; y Buayar, which obfigation shall survive the tevmination of thie é‘sgi’@?&?%ﬁ*

©. Belivr shall have waiter, gas, olsciricly aud aff opaesbile pilot liokis on for Buyer's Mvestipations and | fouly the dete posaession @

roade avaliable o &LW

- Buys indemnity and seller prodestion for sulvy upon property: Buyer shall (1) keep the Propeity fise and denc of lens; (i) répair of

datrpge arsing fom Buyer fnvestpstions and I mcé’z;,mﬁf: i md Zelter havnlose fom o sesuliog Hebiity, deims, ruls,
sim roxges and ceste. Buyer shell ceny, or Buver shatl roquiee sryone aoling on Buyer's behelf fo cany, poligles of lebliity, Workers'
ation and piher apiliosbile dnsrance, defending and protecting Selier from lability for amsg Fad SO OV Proparty ooedng
S g any Buyer westiBations or wark done on' s ?’?‘fm ¢ ot Buvedy divsition Prioe to Glosk OF v, mm is sdvined that cortain
pinteciona sy be éfforded Seller by moording & "Wolics of Mon-Fespansibiily” 10.AR. Fomn NINE) for sations and work
doveon the Property af Buyer's dirsclion, Buysds ebligations under this paragrapivshall surdve e anination of 3.&:*&!%\1(% g,

g:;

A Wthin de How a0 Had in pb rﬁgmpn 18, &’&yw shall be provided & ot preliminay sapart {Pradiminary Repiet), The
Beafiminary Report is onliran offy t Ly the ttle mwwf B wm & mﬁ@»y of m = mwmm% Eh w:i :%y mot coniain swery ey affecting fille
Buyer's review of ﬁrw Pratirainmy | espmri = meney of this Agrsement as specified
§ wgraph 188 The comipany pue W «»y &z«@g\u whall, prior m §mw ﬁg igswwf@ Report, consuc 8 ssmoh of he
Ganeral tndes for all & Setlars - except banks o oiher ?@%gﬁlx«fﬂ’?m friders saling oy 3%*%«;51 they soguined lwsugh forectosurs (REOs),
fons, and governmant eniities. Seller shall within 7 Days Afler ﬁ&w;@imwz give Eavrow Holder & somplated Blstemen of
o

B, ke i B present sondii oriions, restdotions, ribis and olbse
s, whether of recony or not, as of rapoovd {which Beller ie obligetad fo m
vrigss Buysr is asstming Hioee obliudtions of 8k s arad 18y thoss matlers which S«
| mgroed to ramovs In woling, .
&, ] %53 i %{Is’?&ﬁ"wﬁ‘ I parggemoh 188, dizclose W Buyer all meliers known o Baller effecting Bile, wha M; s

Jg}« ;

& OF T .
?Qﬁﬁﬁ&ﬁ L

Eoame wimrapfore B e
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Proparty Sudress: 7744 industrial Ave. Los Angeles , 80660 Date July 24, 2037

o#d Olose OF Escrow. Buver shall raceive & greast dead vonvaying fitle {or, for glock coapenrdive or long-terin lease; an assigomant of
elock vertifioate o of Ssler's leasehald Interast), oluging ol minsrel and weler rights i carrantly owoed by Seller, Tie shall vesl as
dosignated fn Buyer's Su?@sﬁgg antal escrow Inshuctions. THE MANNER OF TAKING TITLE WIAY HAVE SiGN ICANT LEGAL AND
TAX CONSEQUENCES, GONBULT AN APPROPRIATE PROFESSIONAL,

&, Buysr-shall receive 2 s:éazxefmﬁ mwamga awners GLTA policy of Ble insurance, An ALTA pofloy or the addiion of endorsemants
may provide grealer covarage for Buyer A g ompany; at Buyers requesl san provide nformnation about the avallabiity,
desiaiiity, oo wost of wadous e lnswrance coverages wil endcosements, I Doyer deshbl lge coveimus viher
g thet emwr@ i:u i paragraph, Bover shall smﬁmm Eatrow Holdey in wiiing sad shall pay any noreess I cost,

18, THRE PERIODS; REROVAL OF cONi HEENGIES, CANCELLATION RIGHTS: The lollowig teme pordods may only be
exvanided, altoved, mudified or shanged by mmmi wilen sgosement. Any removsl of sondingensies or sanpaliation wnder

fhiw parapaph by sither Buyer oy wim Epst by syersised Bgpod felihand byowrithng (UAR Py UR 9 08

A SELLER BAS: 7 for ) Duys Afled Acoepitines to Deliver fo Buyer all Beports, disclosures and information Tor-witich Seller s
mmaponsible ungder ;}w&gmﬁxﬁ BA 8. 7 8BITL TIA R L Dand B T2 154 ahg 134 Buvsr afier St Delivering 10 Sefler 2 Nofipe

i Beoller to Parforn (0AR Form N8P ngmm%& e Agresmant I Seller ket ot Delivorad the o withls te e spegiied,

B M) BUVERHAS: ‘i?{w 3 By Aler mmgz nes, Liness otherwise segresd irwrliing, f
‘%3 sarplete oF Buyer kammgmmw sevienr ol declosrss, mports, lesse Potmenis o 4

aesrned by Buysy plosusm 1 oo

887y and other spgiloatie nformation, whih. 8>z;erm iy Seller st apove of Wetiere alfering the Fispedy.

el M%m the tmo speciisd In persgraph 18801, Buwver may mauest hat Seller make mpsis o ke sy other aution wws;r&mg

o e Pm;;&ﬁg {EAR, For RR), Sellerheenio @i&&gw%&:}g 0 gres 10 or respbind 1o {CAR. Fomo RIER) Buyed's fequests.

{3 By the end of the Brs spedified b parsgraph BB (or gs oiherwise specified In this Agresmany), Buyer shall Deliver 1
Sallor 2 vorrovad of the spplicebis coriiigency or cancellution g(;f% . Folm LR or OUY of this ﬁgmmm Fowsesy, I any
taport, disciosure o infornsalion for widch Sellpr le responeille is not Delivered within the Sms specifisd it saragre TRA,
*‘sm Buyer bws B {ov ¥ Days Afler Delivery of any stek ftome, or the Bme speciied in pamgreph 18801} whishever &

1, 1o Deliver to Sefler & removat of the ﬁ@?%&&é%&@ eprdingency or canostialion of thls Agreemant.
g'si-} *" siinustion of Contingenny: Bven afier the wnd of e timo spacified in pee regraph 18801} and bafors Sellor cancels, ¥ w

gzwsmm o paragraph 180, Buyer welalne the vight, In wiing, to sither i) fomove mimaining wﬂmgeﬁm% ar iy canosd
‘i“ ¥$ Agresment based on g remaining contingency. Onoe Buysds wrillen removal of o contingenciss is Delivered o Seller,
Sxfler may not cancel Ivfs Agrooment pursuiant 16 paragraph T80TL,
. &ﬁ“mw%& i% m«s? i (;M«SC*

senoval of the :mr‘
Hoyar 1o Peirform {‘ ?’mm Wﬁ?« ey r:wmé il fwswmmsi, Esn md awm‘i wﬁgm Ml m*%w;m tm rz:&%um of ‘észywy

denosk, &mmp{fx;ﬂ inouitred by g
Goller vight to I Bayer Custratt Obligations: Seller, sfior first dalivering o Buysr » NEP, may candel s Agrearant I,
by the Hime mm sk i il Agressent, Buyer doss nel telis & e deliowing sstordsr 1 Deposit funids s required by pampraph
A or 3B o Bthe funds deposiien purstant tn petegranh 34 of :}6 ate nof good when deposited: ) Deliver 2 foter ae roguled
By pessgraply 3HY; (B} Dellver verlieation ae regifead By parsgravh 30 or 3M or If Saller ressnably dissoproves of e
vgrification provided by peragraph 50 o 3% o A Iy weeiting e of ecoopt eases o Hons spaciiisd in BBV fv) Blgn or
ilial & separate fpddsled demeges form T an Inosdsed deposit s feguied %zg paragrachy 38 and ZBE o fof) Provids
evidancs of mahorily o sign na f&;ﬂ“‘*&?‘?i&?év‘m capaciy sz specifed fn paragreph 23, In such svenl, Seller sl authorze Yw
sl of Buyer's deposlt, except for-fess lnaurmsd By Buyer
& NOTICE 70O BUVER OF BRLER TO § %?f;%‘%%ﬁ? Thiw ?@%@ or %f*«ﬁ’ shal ) be i weling (8 be slgned by e appiable Buyer or
m:sm evd () give e oiber Pavy ot least 2o 3 Blews Adsr Dalivery for ifi"i‘l %ﬁ'%% fme spocliied v e @ x parmgrapli, whichaver
were sty to teke Be epplusble scfion, A NBP e NEP may net be Delbeared sy eadier Pum 2 Daps Py o S agdnlion of e
6% %@%ﬁ»ﬁ&%iﬂﬁ*@%?ﬁ@%ﬁmo@x st ey or carmel Bl Agresment *i)%”iﬁ"?%@i&?%@?ﬁ et spaciisdh pesgraph 18
£, EEFRCT OF BUYER'S RENMOVAL OF CORTHGENGIES: I Buger removss, In withy, ary civdingency o cancalflation vights,
as%?s«m otherwite specfied Jn welthg, Boer shall sonchusively be. deemed 1 baver ) compieiad sl Bliger investigations. md
mvisw of mpads and olbwr sppliceble Infornation snd disdoses periaining o thet conlingenty or canceliglion sdght o8
zé wm% o progewd with the frensacton dnd () mwmmﬁ s fabi iy, mapmw&xis‘éy ared eponse for Repais o oooedions

o that conlingency or cancallafionright, or fort ahilily to oblain Snancing.
BUROW Buitre Buver oy &aﬁw may canpel this Agrowming for fallire of the other Parly to oldss ssorow pursyant

s
.3
o

o
fﬁwya‘r o Beler ust st Deliver to the olbiér Pady o domand o o ammw OAR, Fony X The DOE
£ plicably Buye r or Hellor, and 1 ghve e olhey Pady 2t dessl 3 for ) Days ARer Delvery ©
E the Delverad any aadior than 4 Days Prior I the schaduied aoss of g&a i
& B yw“’ x‘Z}%* GANGE i W ON BEPOSITS: I Buyer or Seller gleas wiltten netios of vancelistion pirsusnt o vights duly exercissd

gresment, the Partles. adrée to Sign mutual nstructions to sancsl ihe sals and sscrow and relese e
¥ aov o the pa Lo P funds, lose Tees and costs inoureed by that party, Fees ard costs ma y be payalils o senvive providers
ang verdons vicss and products wrovided durng ssordw, BExcent o specified bolvw, veleabe of Buids Wil rogife el
mm\mﬁ srlonse hetmotons fom. the wm&,, Judinlel deslsion or srbiveblon sward. If shher Paty folls to executy il
druotions to canch! asorew, ong %’v’&ﬁy ey iake g wiiten demsnd fo Batrow Holder for the geposit LCAR, Fomn BORD or SDRDY,
o Holler, upon recell, shall promptly delver totice of e dermand to the other Bany. 1f, within 40 Daye Afler Esorow Holkder's
alice, Hw olher Parly does not pbjedt i the demand. Bsorow Holder shall & mm # o3l fo e Pady maling the demand ¥
¢ Mokl corapiies with the provecing process, saeh Fraoeby phall ba o § refpased Escrow Haolder Trors any ang st
v o Bability relalod fo the dishivse! of e donosit, Bacrow Holdsr, v novisiheless reguire mutugl conoelisBon
i s A Parke miay be subleot lo g obvll pere®y of up o 89, i;z{m for rofus sign vanoeliation nshrustons e
st extats o o whe is satited o tw dapoeilod funds (vl Tede $1087.2)

usiar e terms of this A

et

e

FYED Sl lry Ave
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Properly Addrese 7744 Industrist Ave, Los Anuwles., COBSO el July 21, 2017
”éi%?, .‘%E’ﬁ?% W Repairs shadl be completed grior 10 tingl venligation of coldion wilass olhensdss agr Irowelting. Repelrs to be
petiormed at Seller's expense may by performad by Belleror-through others, provided thef the w@*k ooipling with. appticable Law,
Including governirienial pemall, inspection and approval requirsments, Ramam whall be performed Iy & good, ki wmanner with
ma%aﬁ":ﬁ of quality snd eppearence comparable o exisling malerials, Itis understood that exad resioration of appearance or
cosmetio Rams oliowing all Repairs may not be possible. Sel oy shall: 4 whtain Involees snd pald re«c«,ig,f for Repalrs p@ﬁ{zwﬁ
23*,: sthars., {s;; prepare @ witlen stailstent indicating the Repalrs pérformad by Befler and the date of sunh Repairs; and {1} provide
Coplas of invaices and paid recipts and slalements to Buyer prior fo final verfication of coriition,
20, FINAL VERIFICATION OF CONDITION: Suysr shall iave the tight 1o make & final verfication of the Properly within & for ) Days
Prior to Close OF Bz, NOT AS A CONTIHMGENCY OF THE BALE, but sclely to confissy {sﬁ the Property ts meiniained pursuant
o paragraph 15; {1 Ropals have besn completed ey agread; and 11 ‘% Seliar hoe complied with Selle’s other obiigations under ihis
m‘:fee {CAR, Fomm VB '
24, PRORATIONS OF PROPERTY TAXES AND OTHER FTENE: Unless otharwise @_g:gmm iy weriting, e folloviny Rems shall be PAID
iﬂff NT ard provaled batwesn Buver ard Seller as of Ol ms& GF Baorow el proper y fenes ardd agsossmants, inferest, renls,
f::!f«a ratuiny “‘»;ﬁ&?%{}&%, and srrmysnioy dups and seskesments nposad prior 1o Close OF Escrow, prembums on Insurence_sssumed
by Buyer, paymsiils on bonds and assessments assumed by Ef?aye' and payments on Melin-Roos and ollier Speclel Assessment
Olgtrict bonds end sstessmanisthel are sow alien. The followiny Heme shall be sssumed by Buyer WITHOUT CREDIT foward he
purchmse price: proafed payments ot Mello-Roos and other Special Assessment Distid bonde and Zssessmanis and HOA
’*§3“*§“‘%*§ assesemants el ars now g e bal nol yeld zszga Froparty will beresssessed upon &f’&i&%@ﬁ of %“i&%’ﬁ?ﬁp Addy supplements!
i%{ bilte whall be paid as Tollows: i for peripis atter Close Of Esorow, by Buysrpand {%%} for petiods priof fo Closs OF Bserow, by
Saller (see CAR, Form 8PT oy SBOA for furdhe! information). TAY BILLS IBSUED AFTER DLOSE OF ESCROW SHALL BE
HANDLED DIRECTLY BETWEEN BUYER AND SELLER, Protations shall be made based on g S0-cday month.
28 BRORKERS
4. CORPENSATION: Seller or Buyer, or bolh, d@s spplicable, atress 1o pay mm;}m%gtm ‘fo-Broker as specifed It & separate
wirfite:, agrepment betwesn Broker and that Seller of Huyer, Compsnesation s paysbieupon Closs OF Escrow, or Fescrow does
nut ciose, as olherwise specified i the ngreement between Brokerand that Selier ar %g@f
B, BRONERAGE: Nefthet Buyer noy Bellur hae dllized G Sorvices of, o Tor any other roason cwes compensation 10, » loensed real
sstale broker (f {indivicust or corposate), agent, finder, or othat entlty, other than a8 spesified in this Agreement, in connettion with eny act
elating fo the Propetty. inchuding, but not limiled fo, inguires, inroductions, consultetions end ngotiations Isading to this Agresment:
nd Seller sach sgree indernt.dy, defend, and hold the other, the Brokers specified hereln and thelr agents, harmiess Trom and
agaisst any vosts, expensas or lablity for compensativn slalmed oonsistantwith the warrerty and za@fmvsmizms inihis pgkragmnf
BCOPE OF DUTY: Bayer and Seller sckrowledge and agrse that Broke i 8%?&‘»‘{ should pay or Selier
should accept (i) Dose not guarantes the condion of the Property; {5} Does not gg* antee e performence, adeguacy o
coiplatenass of nspacfions, servcss. produsts o m;}@ 15 gm&zﬁm& o mads by Seller o offsers; fiv) Doss ot have an obligation to
conduct an nspaction of safmon afess oF areas off the st of the ?mp@ﬁv £l Shatl not m f@a{ﬁk"ﬁ&iﬁ for fentifying defecis on
e Properly, In cotinon areas, o offslie urisss such delects are visuslly obesrveble by an Ineseclion of reasonably acovesible
aress of the Property or aie known fo Broker; {vl) Shall not be responsible for inspecting pu >§zt: rocouds of pafraite conoe mmg the

o

e or e of Propeily, vil) Shall not be respotibls for rtifving 99 Tooatian of %‘{}iif‘siﬁwﬁf Ingg o oiher Heme gfecting tile; bAR
BHal not be resporsible Ly waiving squsie foolage, repssentations of offiers or inforvestion codained In Investigetion reporis,

hautiple L %&g Service, atvertiserments, fyers of ofher @?ﬁ?i‘i{}imﬁ&? nddedal; (n) Shail ot be iponsible for delefmining tha fol
risvled value of the Properly of any pereonal prapery Inciuded In wy e {x} Shall nolbe responsitle Br providing legsl or
slvivs &wmi%ﬁg iy wspectola o ~s‘mwgm enteredinto by Beyer or Befler; and 0} Shadl nog be mspohsible for providing other
whdon or mm@m that excaads the knovdedns, e@ﬁamiism ardd srperenes requied © pErform reel esltls oensed aetivily, Buyer
sl Seller agrss to segk layal, tax, nswrnes, Wle angt othar dedired assistance fomappropriate professionale, .

28, BEPR TATIVE CAPALITY: ¥ ong o mors Podies is dening' e gpaurnent iy 2 eprssentaiive capacly and nol Tor Rimbersel
as s pdvideal then thad Pardy she? eo licele n pategraph 40 or 4% amd alech o Fepreseiplive Capsoly Sishas
Disclosesn (CAR. Fom ROBD). Whstsr ifza»% slgnahwre oF Inlllals of e representative Kanlifled In the ROSD appear on the
Agrsemest or ey related documents, § shall be desmed o o i a m}mw;ﬁ&éw capadihy fof the enflly desdibed aral 108 In oan
ﬂ"g{fﬁﬁ{%&?&s coppolly, unlese offimredss incicated. 1) % oy aoiing In g %”é‘:‘i&”é%ﬁw‘ii&%!ﬁ cag:;m%v 0} r@m@s@ﬁ% thel e erdlly for wilch et

varly o aoling eheady exsis and 49 shed Daliver to the niber Parly-andd Bsorow Holder, within § § Layd Aer Aoceplence evitdange of

&ﬁ?}w%‘i’;ﬁ xi.\ act in thal capaclly {such as bt not mited fo: applicabls podfion of e fust or Cirfcetion OF Trugl Probate Code

WIODE,, e te w‘m*m&?sf court omdar, power ot atlorey, totporate restiution, or formiion documents ofthe business entiiy.

24, JOWT &%&’”Rﬁ}w INSTRUCTIONS 70 ASOROW HOLDER:

A T following pamsgraghs, o applicable portions Shereol, of til Agraement cormiitude the Joint eserow Instructions of Buysy
st Selier bo Bsorow Howder, viich Escrow Molder s 1o use atlong wath sy velaled courder offers z\m ac*k, ;:, m:i any additonsl
restuct fnsbructions B ciose the oacrow paregraphe 48,48, 54, 8,7, 40, 110, 17, 186G, 94, P94 98,7 L 38,39, M 2 avvl paragragh D
of ts ssotion fitled Real Rslate Brokers o0 page 11, 1 & Copy of e = separals mmwmm% Bres ’*@mﬁ{%; ,.mmqi&“ﬁ for In maragreph
228, or paragrash D-of Se secion e el if‘c*iﬁm Brobeors on page 1 1 lsadsposiied wﬁs‘& Estrow Holder by Broker, Bsorow Hokder

ahoall soc i‘;“% m;a 8’%%5} weni{s} and pay out Trom Buyery ot Selier's Tunds, or both, s wppicably, the %%fmf’s; eompensation provided
for o subh agreementsl, The ferms and cindifions of i f‘»’sg‘?ﬁ%@é‘ﬁ bt st forls i the spealfied paragraphs sre addifionsl matiers Tor the
e oion %}@' %&'@W hf}s &, §‘§,§§ ww% wzgzw m} v Hobter need not b donsanned ¢ drid Sofler wllt receive Baeorow Holders

Idar and will sacole suoh gxw sions Wit m e ol spedied b pevagranh PG }g:;
;@2 o nindid ant, Hig a;m@r&&’ $HC ¢

i

fsions will @@am E5% eR e

£ m &“&@? & Seller wil evsule méw‘% %mws:;zzﬁ #3d Bk proviced by w
Me xs*@mm@?;ég %sxem:y ® s b o s, % o ‘Yj“}”‘s ...} Days, s;‘z% §§f P

# xx%f};i TOEE “§§s:‘%§‘}*{ SRy &fn‘mm sty fon soouined by };&r&

s 3¢ 3 Selars o
SERS PRGETYOF AN '
COMERGIAL P 13

PR AG
| Proshured Wit mpdtue P 44 Tudeskre dew
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et July &1, 2087

Propatly Mﬂﬁz%@ Fi4d industrial fve, Los Angieles,  #
B, A Copy of this Agresmeni indiud mg @r v oounter: ux.er{ wd addenta shallbe deliversd to Estkow Molder Within § Days - After
m_&p‘e&?ca {or J. Buyer and Sefler aulhorize Esvrow
Hutder to accept and raly on egat% a:‘a{:i ng'za%arss as defined in Hig Agmamm% as uriginals, to opsry escrew and for tther
ses of escrow. The m;:c%%{y of this Agreement as bolween Buyer and Seller s not affected by whether or when Estrow
oider Signs this Adresment. Escrow Holder shiall pravide Seller's Statemient of Information to. Title company when received
from Seller. ¥ Seller delivers an a%‘?iid&&ffi fo Escrow Holder fo sallsty Seller's FIRPTA <> Algation under pgmgm@h fsfi:s Gstrow
Holder shall dalivarto $Z*§§e¥ & Quaiified Substiite statemant thet ¢ ”;g}{isﬁs with Teder) Law, _

L. Brokers are g pally lo the ssorow Tor the sole pumpose ol mzﬁrmw%m mifsmant o paragraph 228 and paragraph D of e
section tilad Real Estate Brokers on page 11, Buyer and Seller inevacably assign fo Srokers compensaticn specified in
paragaph 224, and nevocably nsiudt Esorow Holderio disburss those fuikds fo Brokers at Close OF Esorow of pussueni to
sy other muluafly sracutad f:zsm witation agreement {ﬁ:»mg:%gwmg mmw%wm can he gmanded or ravoked only with the
wrlbbern consent of Brokers, myu and Selior shell relonse and hold harmiess Esofow Holder from any labilty meuliing from
Encrow Holders smviidnbie %ﬁ&?{ sy of compensetion pursuaid 3"3@}%%%@{%%‘%

13, Lpon receipt, Esorow Holder shall provide Seller and Seller's Broker weriication of Buyer's daposit of &ma pursiant 1o
paragraph 3A and 8. Once Escrow Holder becomes aware of any of the following, Escrow Holder shall immedistely nolify &l
Brokers! (3} I Buver's Inlial or ary addiioisl depost Is nob.mady prirsumnt o this Agreement, or oot good &t dme of %:éﬂgmm
withs Escrow Holder, o (8] ¥ Buyer and Seller nelroet Esvrow Holder lo-cancel esorow.

oy of any amandmant thel sffecls ary paregriaph of this Agresioant for whioh Escrow Molder 5 responsible shall be

ad o Eeorow Holder wilids 8 Dave alier mutvel suaiution ol the amendment,

DHES FOR BUYER'S BREACH OF CONTRALT:

A, Bep clause added by the Partles speolfying ¢ renisly {such ag rilesss of Torfeltine of denosit or making g depusit non
mé‘wﬁ&&?&; for fallurs of Buyer fo camplete the purchase In vielilion of this Agrsement shinll be Wi&@éﬁ frrvalid wrdoss
e Vsuse independently 4;&&‘%;% %%%« stefutory Tiquideted deinages mauirsmonts set forth fn the Givil Cods,

B, LIGUIDATED DAMAGES: ¥ ouy 5 to semplels this pm&hzem besause of Buyer's Sofanlt, Soller shall velolr, 2e Badddaied’
damaies, the deposttaotually paid. ﬁ;ﬁgw wred Selior agres Uk this smount 6 o rsesorebie sum ghien et & s mpractical or
exifranioly difficultto sstablish the amoutd of daisges that iy Beaufevel by Selter in e ovent Buyer wars to breach
iils Agmensent. Relosse off ¢ w:w it w@gw%m m%u% &siggmﬁ mkmm ﬁiﬁi&ﬁ@?‘s W iw&i% @amr an m? mtiar, ;azzéés;% decdslan or
arbiimiion meand AT TiME ¢ LACHBDATED
DAMAGES PROVISION -saﬁemammw G THE mwm&amﬁ&m&m mg;;wm %’i’;ﬁ:ﬁ n}ﬁi@ ;% B8k

Buyer's fatials H Sellers %n%%f&%s 1

&

g

76. DISPUTE RESOLUTION:

B, MEMATIOR: The Parties agies to mifiate shy dispide or dlalm anigiy bebwsan them oul of s Agmermant, or any resulling teamsaction,
fore vesorling I eblitmgion or cout setion ?%’%§‘§‘$ii§§"§ fhe C.AR. Consumer Madiation Cerder hewve sonstinmrpedisforon or firough

any ofher rediation providks o service wulually agread fo by s Parties. The Padies ayw ageeto madinte any xﬁ&m&:@w or tladres with
Seovarisl wito, invelting, «@m o sk gwamﬁm pitbr fo; o wihin & reasoristls Bue ot  dlistitite or clalin by prosented do
o Bewhor. Modiathn feos, § gny, shall be dvided dqually smongthe Pafies brolvad. 1, for sny dlapude or dabm fo which s paragragh
s, mny Parly () cormmenons an avtion wilhout first sterapling to-resolve 1he malter Srough mmededion, or ) belore sommentemant
7 stlion, m’fzz@s o Wﬁfm eﬁw a8 %ﬁiﬁw‘ﬁ? fas beon miade, ey Sl Pardy shall not be entiled fo recover aftomay fes, even
¢ Parly I any such aclion, THIS MEDIATION PROVISION APPLIES WHETHER OR NOT
L, Bantlistong froing s modistion ag&%mw&m sified mm@mﬁmea
rilas auree that say diapute or olalm In Law or etuity arising ii&é%%x’?%%‘*
'rrers’z or $§"‘¥‘§§ z‘@m&mg fransastion, whish s not ial:
nding prbiiration. The Parlies sise syres o arb
o, agres £ such arisitration orior &, oF within 2 o
r. The arbitrator shsll be @ retived judys stive, oy an siomey ’Wf&?‘f g
i pubute Law supsrienss, unlbes ths o m@g%«m%%g apres. 0 4 z’%zz*%ﬁ; :
: ; W/ ggsmmmy In seovrdance with Gate of i Procedure.
s ol ofiey rash dhy wrbiltred & dustsd in BOLOE whanse with TRl D of Part S of the
" e arbitrate mny be snersd nto sny eout
%%@w%@* Juried f\g thie &gwemgns m e %mm?s shait b gy ﬂm By the Foderal Arbiration
Act Bxslusions from ’Eé‘zw w&%zﬁmws agraement sre spasificd v paragraph Wm
CROTICE: 8Y IITIALING IN THE 2pace BELOW YOU ARE AGREEING T
CRIY OF THE BA S INCLUDED B rHE CARBITRATION OF mu’%}"“’“
M%%‘?%&& m ﬁﬂm 4 AS PROVIDED 8Y CALFORNIA LAW AND YOU ARE ¢
SSESS AVE THE DISPUTE LITISATED I A cOURT OR JW%‘% ¥
d Yw&} AlEE o %f%Mw ﬁw%%@* %‘*’{mé }%}% :«’& g %é’%é@ ?ﬁ% DI ¥ Y AND é@@:ﬁ% %.s% »i:,f:’%i
G ANE SPECIIGS " ; szzaﬁéi”%:‘{i‘ o
. D RURMIT TO éi!“*%*‘ A THOE LS § G OTRIB %%ﬁ*ﬁ 3
é%{j}%ngﬁa’:?«sz@"g; T ARBITHATE Ui :

éém*fg;z«% ?ﬁ&%m s 'm il

’s%: of tils Ay
2’3}* noutinl,
ar{s) . vk, b ow
aisin I8 ;A’*‘%*’%%sz%f; i the i’% ek
lsast & yeais of frans :
arbiy
IR0,
Gode 6F Givil § N

S AKY DISPUTE ARISING
SOVISION DECIDED BY
NG UP ANY RIGHTS YOU
;3%&, BY BITIALING IV THE

YRR AGREEMENT YO T
| UWE HAVE READ AND i é?«‘%:“?“‘ SOMG RIEE T SUBNIT DISPUTES ;
OF 1HE MATTERS INCLUDED RATION OF DISPUTES PROVIBION T6 NEUTRAL AR
Baver's { _ Soliers Inflals T

3 Bellers nitims { ¢

ERAENT f{é{?ﬁé& HLOE B OE ’§’f}

RSOk )
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®

Ty 21, 2057

L9

Fig

Propacy Adhess: FT4 Tndustrial Ave, Los & f’f;{;gﬁﬁm s
£, ALDIIONAL BEDIATION AND ARBIYRATION ?ﬁézﬁﬁﬁ

{1y EMOLUBIONS: The following mutiors. are ahetuded from madision and wblivation: & Judisial or nonJudiclal
forastosurs or viher action or prooeeding fo enforee a deed of frus wiorigage-or insteliment land sale cofract se
delinedd iy Civil Code §7 985 (i) s unbnady) detelior sotion;and (B sny maiter thet s within the Jurisdiction of o
ggmba%fa gl wlatins or gt%%pﬁsy‘ﬁ%

{2y PRESERVATION OF ACTIONS: The ol §::sw§ng shall not constitule & walver ner vicistion of the medislion and
arniiration g:awm@imw {i}) the filing of o sourt aclion to presirve 4 statife of Hmitations; (it} the Qiing of & sburt
antien o soalils B reoording of & notlvs of pending setlen, for ordey of silashment mwiwmﬁﬁ& Inlunction, or
oilver provisionsd ronsdies; or (1) Y fillng of wmeadhanic's Ber,

13 BROKERS: Hrokers shall ok be obligated nor coimpelied fo mediste or sibitrate unfess they agres o do so In
Willlng. Any Brokes) parliclpating I medlation or wibitretion shall wot by doomed o ;m*%s o the Agreswment.

7. SELECTION OF SERANE PROVIDERS: Brolers do not ghavanies the parfarmsncs of any vendoss, service or broduct providers
{Proviges"y, whether relaived by Broker or seleied by 'Buyer, Seller or ather pigson, Buver and Boliey mny select ANY Providers
ot thelrown choosing.

28, MULTIPLE LISTING SERVICE/PROPERTY DATA SYSTEN: §f Sroker is 2 participent of 2 Mulliple Lising Sendics {"MLS@ or Proparly Dath
Systom (POSY, Sroker s authored lorepot o e %?m o PDE a pinding sels ?ﬁmé ‘wptwy Closs OF Bsgrow, The lonms c»g ansatiion o
e publehed ahd disstiniirelad b persons srd shtiles quihorized 16 use e nformalion onfenns 3@;%5{\&»%&% by the BILE or PDS.

29, BTTORNEY PEES: In eny adlion, provead ey, o sihitzeiion belween %ayyr ariel Bolisr arislng ool of 988 Agregimend, e prevaling Buyer o
Sellar shall be entibéd to renantighle aiwgm‘yg Fens arad costs From the sotsaravalling Buver or Selier, @w;g:& provided In paragraph 264,

20 &mm- SHT: Buyer shasinot sesign alf or dny pert of Buyer's terestin s Agresment withoet first? iy obislned the weitlery consent
of Beller. Such s;w%sm% shaltnot be unreasonahl b withheld unlsge othalivize agresd In willing. Any el or perfial assignmend-shisl not
vatiove Bayss of Buyer's obligations az.zmm&é tortils Agreement ustess olherwive agresd in wz*%émg; by Saliar (C AR, Form ADAA)

31, SUCCESSORS AND ASSIGNS: This Agrsement shall be, Binding upon, and inure fo e benefit of, Buyar and Sefler and thely
ranpciive successars avid susigng, wicen! ss oiherwiss ;}mw{fm hefaln. *

B2, BHVIRCHMENTAL HAZARD s;%%m mww Buyer and Seller avimbaledgs: {%} Federel, siate; and locwl legisiation imposs
Habily upon oxsting and former owrsie and users of reut propurdy, W appliceble shugtons, for msftww Inpistatively dm:mﬁ
snvironmanially hazgrdous substandes; {f%} Brokbr{s) Hoghave made no mpmww&tmm sonearming the applicablity of wwy such
Law to this ransaction o 1o Buver or fo Beller, exvept as otharadse indiosted In this £ &:;:?wma{u, si} Broke risd basfhaove made no
represenation conceming the exlstence, tasting, discovery, locafion and svalustion offfor, and fisks pused by, environmentally
hazardous stbstances, i any, located on or potarlially affeciing the Property; and {iv) Buyer s &aiiw are sach advised 1o vonsult
with fechnical and legat experts concening the existence, testing, discovery, i’m&im;z and sygluation offfor, and risks posad by,

dous substences, if shy, located on or polentially affecting e iﬁfmgawfg

sEanx

B aritatly ha
B3 AMBRICANS WITH DISABIITIBS A0T: The Americens Vith Di saibilifies Aot {‘f%{};f’a“} prohiiis discriminalion against dividuals with

dlsabiiles, The ADA affects almost al comvnercial facities and publio sccommedalions. The ADA can vequire, smong other Bilkys,
Hhat bubdings he made readily accessible © the disabled, Différent requirerents apply o vaw vonshudion, sliefations 0 existing
bitoliags, and samove! of barlers v exdsting builtings. Complisros with the ADA may regiive significant coste. Monestary and Injunctive
reerseries: f“;gy be tnowred if the Property is not i corgdiancs: A real estals Droker doss not Rave e lecholos] sxpertise 1o delermine
whether # bullding Is I compliance with ADA requlrerndnts, or jo-adviss & priveipal on s regulternents, Buyer and Selly are
)
deteryirs io whnl dagres, Fany, the ADA pacs et wriroipat or this enseotion,

34, GUPES: Beller and Buger sacli rapresent el Coples of all vepods, doourents, oarifioates, o wher documarts that ave umished

forfie ofber ave trug, torect and wnaliered Copies of e orlgine! doouments, If e orighnels sreind *»pwm&w of he furrishing parly.
38, Ol f»&}%m&%{g CHFPORTUNITY: T P GpeTly i m%{i in complisnoe with Tedernl, $%ke ol loost ani-disorimination Laws,

36, GOVERNING LAW: This Agresmant shail be governed by the Laws of the state of Califormie.

37. TERMS ANOC CONDITIONS OF OFFER This Is an offer fo purchass the Properdy tn I shove Brms ang wmii ong. The
Hopddated damages paragraph or thé Gibitration of st
# Incorpuraled by mutial agresment in 8 colinter offar o addendum, i 2l feast ore bl ool alf Parliss miflel, w*mi&s« offer | s
repained unlll agreetnent s resched. Selisr has the doht o coriinus to offar B P spery for sale and o g sospl any other offer of
any S prior to aolification of Acceptanos. Bufer hes read and ackoowledges receipt of a Gopy of We offer angd sgress o %‘é’ rx
sonfination of agency relstionehips. I this ﬂ?“%’f: s scospled and Buyer mxmmwmy defauiis, Buver may be responsible ko
pavs! of Brokers’ compensalion. This. !aggfmmm% and any supploment, addendum or mdificedion, ncluding any Copy, may be
Signed Iy two or more counterparts, all ofwiich shall constitule ooe and the same witing,

B8 THEE OF BEDSRRGE; ﬁ‘z‘mé CONTRACT; CHANGES: Time is of e essence. A underslandings between the Parties are
ncorprated @ INis Agreement. e lorms ave Infonded by the Parlies s 2 fingl, vomplete and exclusive exprasaion. of thely
Agraerard with respect io i m&;ae& watter, and may not be conbradicted by wcﬁwm of aing pf‘%m agrEgmant oF contemporansnu
oral agreament.  shy prove
given .1 force and effect, Excopl ar otherwise speoified, this Agresment shall be interpieted ang diaputes shall be resolvad
acoordiite wWith the Laws of the S@is of Californde, fx’m Ber Uis’ Agrstment’ nor any provision 11 B oy e exbsntien,

at; a»m:w m@@%‘;%& z&%@m&% oy z&%&&ﬁmm axonpt in willing Sloned by Boyer and Seller,

wrih is dedivered to el persornally
weor g finel courter offer,
solieciively fopwing e bnding

o < ?m m & Wai*p*s»zé Inwidling by g *“Wf’é&’
nwe with e tenme
a’s:s%m mﬁ% vy B
orgted only whan Sign

,mfm?” [ e B SomErent gssm
n %WW?’@ he Paries. Aadata

o by all Partiss.

Sadier's lnfiinis Jﬁy‘ 3 }

WG B OF 11)

VLS Testusiey aan

501 bi; Contact an attomey, conlrantor, archilect, enginesr or other qualified professional of Buyers or Seller's own choosing 0.

paragraph Is incorporated in this Agreemend I inflaled by ol Parlios or

fon of this Agreemant is held o be ineffective or fnvalid, the remaliing provisions will neveriheless be.
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Propery Mddeess: 7744 Indusicial Ave, Loz Angeles . U0850 Ul July 24, 2047
O, A Pomn” means ihe most oupent version of the specilic oy referenced o ahother Somplredis fomn agresd 10 by

the periies.

“Giany OF Bsorow” or “COE” means the dale the grant tdead, or ofher evidenceof frensfer of Hille, is recorded.

- MCnpy” means copy by any means fncluding phototpy, NOF, facstinlie end slecimniz,

“Daye” means caléiidar days. Howayer, after Accep ce, the last Day for performatice of any ad required by this Agresment

{Including Close OF Escrow] shall riot include any Salurday, &umﬁy or legal holiday snd shall instead bethe next Day.

“Diye After” maans the specilied rumber, of calendar deys afler the ocowrence of the svent specified, not counting the

catendar date on whith the spdtiied svent poours.and ending BE 1180 P on the Taal day,

. SDays Prlor” msans e ﬁ;}m%ﬁ agnber of cafendar zzéa% bafore e ooourrencs of fie event spesifiad, not counting iéw
calenvar date on which the spetiied svent 1 seheduled fo otour,

L “lsiver™, "Defivered” or “i}m&?@ﬁ‘*’, unlses olfierwies spocified i willing, means and m» ?}ﬁ sffactive umm gszsfﬁr:m;
recaipt by Buyer or Seller or the Indvddusl Rea! Eslate. Liconses for That orfncipel a8 spedfied I the seclion Hilad Res! Falnly
Brokars onphge 14 regardiess of the method used (L., messenger, mall, emal, fax, othen,

& MElsstronie Copy” oy “Bleotronte Slgnature” means, £5 a;}g}%ém%&%@ & slectroric cosy or gignalure complying with Califorr m
Law. Buysrand Seler agree thet alecironic mesns will not be used yelther Parly 4o modiy or glier the conterd or Infegrily of
his tgreement without the 2&‘*’%&‘3‘@5‘5{}6 ard consent of the other Pady,

Ko “lasd™ means any lew, code; stalufe, ordinznes, regulation, nds or m&:f which is adopted by 8 conbrolling oty county, state o
feosersl logislative, udicalor m&m&w DU GV Bgency.

B S epaive” means any repals (ocliding pest-coniicl, eiigrations, replacaments, motiffuations o rebiofitting of the Propirly

s for under Bl ﬁ@%ﬁ;mwﬁa

sad™ meene sithed & handuaiten o steelionic signature on an od g;m% docurant, Copy or any coundgrpart.

TV By person of parsons signing s f%ﬁ;rwu st represarite) thet slch person haw T4 power and authonly o bing Bwd
3:‘:{;3*& wiincipal, and that e designeiey Ri tyar-gind Seller has Bl autharity fo enter Info and perfbnm ths Agresment. Friering Iito this
ik, and the compistion of the obligations purstent to this m&;ziﬁ%n dogs not violale any Arides of womorelion, Atices of
ing Agreameny, Parinerslip Agreatment or othér document goversing the adivlly of sither Buyeror Seller,
This oifer stall 1t by desmed revoked and ¥he depasit, if any, shall be retured o Buyerunisss e offer s

?3

o

g;}

L SOR OF OF
Szg;*s@ss by Seller and 2 Copy of the Bigsd offer Is parsonelly fecoived by Buyer, nr by | *Razx Sphultz s
why is avhorized o receve i &3; ﬁ’{m Bk on the thind Day after-this offer 18 signed by Biyorforhy D1 1 AR LPML am

:E(Z;m@ LR aﬁiymé % gmﬁg zm Agge esmm% in a ropresentative capanily and not By Maiherssl as By Individusl. Bee stached
%”rsma “ative Capacity Signaivre ;}mrmswx@ {0AR, Fore ROSD-E) for addiffonst tems: :

Date BUTER el . | |
rigd navae Woosek Cha {jf;‘*’\.f‘m W ) .
Date : SUYER /

it vanes

i IAdditions Sianature Addendur aftpcher (AR, Pown ABAY.

42 ACCEPTANGE OF OFFER: Seller wariane that Befler is the owner of ihe Wﬁ;}%fiy o hag the atdhorlly fo exscule this Agreament,
Safler accepts the ebove offer and wiees fo sell the Property on the. sbove lerms and conditions, end agrees o the above
corfiretion: of agency relationships. Sellar hes read and acknowledges raotipt of & Copy of this Agrésrient, gnd authorzes
i‘“;m&es o Deliver o Signed Copy o %w

[ checked) SELLER'S ACCEPTANCE 13 SUBJECT TO ATTACHED COUNTER OFFER {CAR, Form 8GO wr SHGO) DATED:

the %é%%ﬁ; g M‘%%ﬂw lve capanily aid not oy ?smw raell v s Indiidusl. See altached

{7 One-or more Selters is
gnature Disclosuse (CAR, Form ROBRGS) for sdditionsl terms.

Represeniative Capadiy Bly
Dt -

en oo SLLER
{Pring ngoe) LA;' i EOAL L&% («W

Dats ‘"2“(@? 2 DsEL R .

S

{0t sanne?

Additions: Sgnature Addendun mi‘;wwé (G5 R Fomy ABAL

{“}w Maﬁ indtial ¥ ﬁ%éﬁiﬁﬁ*if? @ ot mﬁm . } ﬁ:‘,ﬂf‘éi’”ﬁ?%%@& O ACUEFTARGE: A Copy of Sigred Acceplence was
sonzlly received by B My@f o Bupm gent on tdale) at
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DECLARATION OF JORGE GARCIA

I, Jorge Garcia, declare:

1. I'am over 18 years of age and as a licensed real estate broker represent the Debtor,
Juan E. Alfaro, in marketing and sales efforts for his real property at 7744 Industry Ave., Pico
Rivera, California (the “Property”). I know the facts in this declaration of my personal knowledge,
so that if I were called as a witness I could and would testify competently as I do in this
declaration.

2. I am employed by J&J Broker & Associates, 1113 Venice Blvd., Los Angeles,
California. My Firm’s employment was approved by order entered on September 26, 2017.

3. My extensive marketing efforts resulted in many inquiries, requests for information,
and oral expressions of interest in the Property.

4, The current executed offer to purchase the Property is for $2,100,000.00. Attached
and marked as Exhibit “A” to Mr. Alfaro’s declaration, which is appended to the same motion as
this declaration is a true and correct copy of the June 1, 2017 Purchase Agreement which I
participated in negotiating on the Debtor’s behalf,

5. I worked long hours over a few months, devoting my own and my brokerage’s
available resources, to obtain the offer described above, in order to ensure that the Property was
thoroughly, continuously and carefully marketed, to as wide a market as possible, in order to obtain
the highest and best price on the best terms possible.

6. Based on my years of professional experience and my months of familiarity with the
Property and my efforts to market and sell the property, I believe the $2.1 million price and the
terms as set out in the current Purchase Agreement are in the best interest of the bankruptcy estate,
representing a good price not likely to be exceeded in any significant way in current market
condition,

7. I'believe the $2.1 million price is good, and probably the best we will obtain that is
likely to close, especially since the proposed buyer also holds a lien against the Property and is

willing to accept only $500,000 in full and final satisfaction of his lien instead of the $680,000 face

amount.




Case 2]17-bk-18357-BR  Doc 46-4 Filed 10/05/17 Entered 10/05/17 18:22:35 Desc
Exhibit Declarationf Juan Alfaro and Jorge Garcia Page 21 of 23
1 8. The total amount of consensual and nonconsensual liens is less than the proposed
2 || purchase amount of the Property because I already negotiated with all lienholders, though the
3 || senior lienholder has so far refused to accept less than the full balance of its claim. Immediately
4 || below is a chart listing the amounts that lienholders will accept in full satisfaction of their claims,
| 5 || except for Gloria Cheng, who has not consented yet:
6 Lienholder Amount
Creditor Will
7 Accept
California Bank & Trust (subject $1,175,426.87
8 to revision)
9 George Garza $25,000.00
Juan Selem Berron $25,000.00
10 Seafood Doctor, Inc. $25,000.00
California Factors & Finance, Inc. $20,000.00
11 Gloria Chang (In Dispute) $25,000.00
12 Tapia Brother ($19,197.68 Claim) $5,000.00
Small Business Administration $0.00
13 (assignee of EDF Resource
' Capital, Inc.)
14 East West Bank $0.00
15 Employment Development Dept. $0.00
Los Angeles County Tax Collector $57,464.89
16 Franchise Tax Board $1,829.79
Lien of Buyer (Woo Sok Cha) $500,000.00
17 with face amount of $680,000
13 Total to Lienholders $1,859,721.55
Broker’s Commission $105,000.00
19 Total Lien Claims and $1,964,721.55
Commissions
20 Net Proceeds (Before Subtracting $135,278.45
21 Sale Costs)
2 9. Among other services:
23 A. I inspected the Property carefully, noting its physical condition whether there
4 were any issues, such as deferred maintenance of the Property, and estimating what
25 prospective buyers might calculate as costs of maintaining or improving the Property;
26 B. I evaluated the Property’s amenities, its zoning, its proximity or distance
27 from other infrastructure in Pico Rivera and the surrounding area, its state of repair and
28
-2
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maintenance needs, the income that it has generated in the past, and all conditions at and

near the Property that could affect its value;

C. I canvassed the Property’s neighborhood and other properties in the vicinity,
similar and dissimilar, as part of our efforts, after consultation with our client, Mr. Alfaro,
to arrive at a fair price and a price that would attract good purchase offers;

D.  Icompared the Property to others, again, to arrive at the right price that
would maximize the Property’s sale price, and we took affirmative steps to contact
hundreds of persons and entities with information about the Property, using the internet and
internal systems at the brokerage for disseminating information, as well as cold calling by
telephone, among other methods for generating interest in the Property;

E. I'have gone to the Property in person with other real estate professionals
representing prospective buyers and shown the Property and discussed possible sales;

F. I was able to attract some very good offers for the Property, all of which I
tried to move toward the close of escrow, and in many cases, we were able to negotiate and
obtain removal of the buyer’s contingencies; and

G. Most of this work was my own personal efforts as experienced brokers,
work whose duration I estimate to be several dozens of man-hours, hours that include my
own work and the work of my partner on this deal as well as the work of several persons on
staff at the brokerage whom we supervised and directed.

10.  Inlight of all of our efforts and the professional experience that guided them, I
believe that the Property’s current market value is approximately the amount offered by the current
prospective buyer, $2.1 million, so that closing the transaction with the proposed buyer, Woo Sok
Cha, is very likely to maximize the amount of money that can be obtained by the Debtor.

11. Tunderstand that the Debtor having filed a petition under Chapter 11 will seek
approval of the sale to the current buyer from the court, and that the court must also approve my
compensation from the prospective sale and previously approved my employment.

12. To the best of my knowledge, neither J&J Brokers and Associates nor I have any

connection with the Debtor or persons who may be employed by the Debtor; nor do I and my firm

-3
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