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James R. Selth - Bar #123420 
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WEINTRAUB, SELTH & NGUYEN, APC  
11766 Wilshire Boulevard, Suite 1170 
Los Angeles, CA 90025 
Telephone: (310) 207-1494 
Facsimile: (310) 442-0660 
Email: elaine@wsrlaw.net 
  
[Proposed] Attorneys for Debtor  
and Debtor-in-Possession,  LITTLE SAIGON SUPERMARKET, LLC 
 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION 

 

In re: 

LITTLE SAIGON SUPERMARKET, LLC. 
 
 
                 Debtor and Debtor-In-Possession. 

 

Case No.: 2:17-bk-20227-WB 
Chapter 11 
 
NOTICE OF MOTION AND MOTION FOR 
ORDER:    
 

1. APPROVING THE SALE OF 
SUBSTANTIALLY ALL ASSETS OF THE 
ESTATE FREE AND CLEAR OF LIENS, 
CLAIMS, INTERESTS AND 
ENCUMBRANCES PURSUANT TO 11 
U.S.C. §363(b)(1) AND (f)(2); AND 
 

2. AUTHORIZING ASSUMPTION AND 
ASSIGNMENT OF UNEXPIRED 
COMMERCIAL LEASE 

 
MEMORANDUM OF POINTS AND 
AUTHORITIES; DECLARATIONS OF PETER 
NGUYEN, ELAINE NGUYEN, AND 
KIMHENG “SAM” LAO IN SUPPORT 
THEREOF  

Hearing 
Date:   September 21, 2017 
Time:  10:00 a.m. 
Place:  Courtroom 1375 
            255 E. Temple St. 
            Los Angeles, CA 90012                     
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TO THE HONORABLE JULIA W. BRAND, UNITED STATES BANKRUPTCY 

JUDGE, THE OFFICE OF THE UNITED STATES TRUSTEE AND ALL OTHER 

INTERESTED PARTIES: 

PLEASE TAKE NOTICE that On September 21, 2017 at 10:00 a.m., before the 

Honorable Julia W. Brand, United States Bankruptcy Judge, in Courtroom 1375, located at 255 

East Temple Street, Los Angeles, CA, Little Saigon Supermarket, LLC, a California limited 

liability company and the debtor and debtor in possession herein (“Debtor”), will hereby move 

the Court for an Order (“Sale Order”) approving the Debtor's Motion for Order (1) Approving 

the Sale of Substantially All Assets of the Estate Free and Clear of Liens, Claims, Interests, and 

Encumbrances Pursuant to 11 U.S.C. § 363(b)(1) and (f)(2); and (2) Authorizing Assumption 

and Assignment of Unexpired Commercial Lease (“Motion”). 

This Motion is brought pursuant to 11 U.S.C. §§ 363 (b)(1) and (f)(2) and 11 U.S.C. 

§365 on the grounds that the Debtor has determined that it is in the best interest of the estate and 

its creditors to seek a sale of substantially all of its assets and property (“Assets”), which 

includes a liquor license and all of Debtor’s rights and interests in that certain fifteen (15) year 

lease (“Lease”) with HMZ Retail, LP (“HMZ”), concerning the commercial real property 

located at 10932 Westminster Ave., Garden Grove, California (“Premises”), to Lucky Taro, Inc. 

(“Lucky Taro” or “Buyer”), or such party that is the prevailing bidder at the auction ( “Sale”).  

Lucky Taro is a wholesale produce business founded by Sam Lao and Lily Chang in 2011, 

which imports exotic produce from all over the world and sells such produce to authorized 

wholesales and supermarkets through Los Angeles County.   

On or about August 28, 2017, the Debtor and Buyer executed an Asset and Purchase 

Agreement (“Purchase Agreement”), providing for the sale and acquisition of the Assets for the 
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sum of $600,000 (“Purchase Price”) all cash at closing, subject to overbid.1  To maximize the 

value received2 for the Assets and manage the sale process, the Debtor has proposed certain sale 

procedures (“Bid Procedures”), which are subject to a separately filed motion filed on August 

29, 2017.  

The Debtor has no secured creditors, and its scheduled general unsecured creditor claims 

total approximately $370,678.50.  Thus, the Purchase Price is sufficient to (1) cure the acreages 

owed to HMZ3; and (2) pay in full Debtor’s administrative general unsecured creditor claims. 

After taking possession of the Premises, the Debtor spent approximately $1,800,000 

over a 12-month period improving and renovating the Premises.  As a result of its prime 

location and Debtor’s improvements to the Premises, the Lease has significant equity.  The 

Debtor ceased operations and its only means for repaying creditors and interests holders is 

through the Sale.  The Sale allows Debtor to cure the Lease arrearages and make HMZ whole, 

pay its creditors in full, and make a distribution to equity.  HMZ has filed a Motion for Relief 

from the Automatic Stay [Docket #7], set for September 19, 2017 in an effort to go to trial on its 

                            

1 In addition to the indebtedness arising from operations, Debtor’s operating agreement provides 
a liquidation preference for its Class B members.  The Class B members are EB-5 investors, such 
that the EB-5 investors are entitled to receive full payment of their investments before the Class 
A members receive any distribution.  The EB-5 investments are as follows:  

- $500,000 owed to Class B EB-5 investor Huy Dinh Le; and  
- $500,000 owed to Class B EB-5 investor Vo Thi Hong Truc 

 
2 The Debtor has received four (4) other verbal offers and a second written offer which the 
proposed buyer withdrew after being threatened by Ms. Jasmine Nguyen, one of the members of 
the Debtor’s management company, who Debtor suspects may be working to secure the Lease 
for her own financial benefit. 
 
3 Landlord asserts arrears of $114,650.35, which is inclusive of attorneys’ fees and costs.  
Landlord is also holding a $63,000 deposit belonging to Debtor’s estate, which has not been 
credited towards the arrearage amount. 
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unlawful detainer complaint and terminate the Lease.  If this happens, the value of the Debtor’s 

estate will crater and creditors will likely recover nothing.  As the Debtor has no operating 

capital, Debtor is unable to pay administrative rent other than through the Sale.  The Lease has 

significant equity and Debtor believes HMZ seeks to terminate the Lease in order to capture all 

such equity for itself to the prejudice of creditors and the estate. 

The Motion is based upon the Bid Procedures Motion, the Notice of Motion filed 

concurrently herewith, the Notice of Sale of Estate Property filed with the Clerk of the Court, 

the Memorandum of Points and Authorities and Declarations of Peter Nguyen4 (“Peter 

Declaration”), Elaine Nguyen (“Elaine Declaration”), and KimHeng “Sam” Lao attached hereto 

and all pleadings, papers and records on file with the Court and other evidence and argument, 

oral or documentary, as may be presented to the Court at the time of the hearing on the within 

Motion. 

PLEASE TAKE FURTHER NOTICE, that if you wish to object to or oppose the 

relief sought by the Motion, you must appear at the hearing and file and serve any responsive 

pleading on Debtor’s attorney no later than September 7, 2017, which is fourteen (14) days 

prior to the hearing.  Pursuant to Local Bankruptcy Rule 9013-1(h), papers not timely filed and 

served may be deemed by the court to be consent to the granting or denial of the motion, as the 

case may be. 

// 

// 

// 

                            

4 For purposes of clarification only, Elaine V. Nguyen of Weintraub, Selth & Nguyen APC, is 
not related to Peter Nguyen, or Jasmine Nguyen. 
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WHEREFORE, the Debtor respectfully requests that the Court enter an order: 

1. Approving the Motion and authorizing, pursuant to a sale order in substantially 

the same form attached to the Peter Declaration as Exhibit “1” (“Sale Order”), 

the sale of the Assets as defined herein, to Buyer or to a bidder with a higher, 

better or otherwise best bid for the Assets (which such highest and best bidder 

may be Buyer or a qualified third party overbidder, and is hereinafter referred to 

as the “Successful Bidder”), pursuant to the terms of that certain Purchase 

Agreement attached as Exhibit “2” to the Peter Declaration, or if not to Buyer 

pursuant to its existing bid, then to an overbidder pursuant to terms that are 

similar to the Purchase Agreement; 

2. Authorizing, with appropriate findings as set forth in the Sale Order, the sale of 

the Assets to the Successful Bidder, free and clear of all claims, liens, security 

interests, charges, encumbrances, adverse interests of any kind and all other 

liabilities, including, without limitation, successor liabilities pursuant to Section 

363 of the Bankruptcy Code; 

3. Finding that the Successful Bidder has acted in good faith and is entitled to the 

protections of 11 U.S.C. �363(m); 

4. Authorizing the Debtor to assume and assign the Lease to the Successful Bidder; 

5. With appropriate findings of the Court regarding the adequacy of notice to 

creditors and parties in interest relating to the within Motion; 

6. Waiving the fourteen (14) day stay of order provided in Rules 6004(h) and 

6006(d) of the Federal Rules of Bankruptcy Procedure; and 

// 
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7. Granting such other and further relief as the Court deems just and appropriate. 

Dated:  August 30, 2017    WEINTRAUB, SELTH & NGUYEN, APC 
 

      By /s/ Elaine V. Nguyen  
Daniel J. Weintraub 
James R. Selth 
Elaine V. Nguyen 
[Proposed] Attorneys for Debtor and 
Debtor-in-Possession, 
LITTLE SAIGON SUPERMARKET, LLC 
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DECLARATION OF SAM LAO 

I, Kimheng “Sam” Lao, declare as follows: 

1. I am an individual over the age of eighteen and am the founder and President of 

Lucky Taro, Inc. (“Lucky Taro”).  Except as otherwise stated herein, each of the facts contained 

in this declaration is based on my personal knowledge and my review of the books and records 

of the Debtor kept in the ordinary course.  If called as a witness, I could and would competently 

testify thereto.   

2. My wife and I founded Lucky Taro in 2011.  Lucky Taro is a whole sale produce 

company, importing a variety of Asian exotic fruits and vegetables from around the world to the 

Los Angeles and Orange County markets.  My wife and I also own Lucky Express 

Transportation, Inc., where we operate a fleet of semi-trucks to deliver Lucky Taro’s produce to 

customers from our distribution center in Fresno. 

3. I have wanted to open a retail supermarket under the Lucky Taro brand for some 

time and have worked to identify a suitable space for the market.  On or about August 17,2017, 

Richard Chhor and Peter Nguyen of Little Saigon Supermarket, LLC, approached me and asked 

if Lucky Taro was interested in purchasing the company.   

4. I have reviewed the books and records of the Debtor, reviewed its personal 

property assets, toured the premises which it leases from HMZ Retail, LP at 10932 Westminster 

Ave., Garden Grove, California (“Premises”).  My primary interest is in the Lease and I 

attribute very little value to the remaining assets. 

5. On August 28, 2017, I executed the Asset and Purchase Agreement (“Purchase 

Agreement”) on behalf of Lucky Taro, a true and correct copy of which is attached to the 

Declaration of Peter Nguyen as Exhibit 2.  On August 25, 2017,  I caused Lucky Taro to wire a 

deposit of $21,000, to Viva Escrow, Inc., pending the closing of the Sale.  If the transaction 

closes as contemplated, the deposit shall be credited to the Purchase Price at Closing. 

// 

// 
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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 

PROOF OF SERVICE OF DOCUMENT 
 
I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding.  My business address is: 
 

11766 Wilshire Blvd., Ste. 1170, Los Angeles, CA 90025 
 
A true and correct copy of the foregoing document entitled (specify): NOTICE OF MOTION AND MOTION FOR 
ORDER:   (1) APPROVING THE SALE OF SUBSTANTIALLY ALL ASSETS OF THE ESTATE FREE AND 
CLEAR OF LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES PURSUANT TO 11 U.S.C. §363(b)(1) 
AND (f)(2); AND (2) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF UNEXPIRED COMMERCIAL 
LEASE MEMORANDUM OF POINTS AND AUTHORITIES; DECLARATIONS OF PETER NGUYEN, 
ELAINE NGUYEN, AND KIMHENG “SAM” LAO 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 August 
30, 2017, I 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: 

 LESLIE A BOWER     leslie@labowerlaw.com 
 Alvin Mar     alvin.mar@usdoj.gov, kenneth.g.lau@usdoj.gov;dare.law@usdoj.gov;kelly.morrison@usdoj.gov 
 Elaine Nguyen     elaine@wsrlaw.net, melissa@wsrlaw.net;vinnet@ecf.inforuptcy.com;elayna@wsrlaw.net 
 James R Selth     jim@wsrlaw.net, jselth@yahoo.com;melissa@wsrlaw.net;vinnet@ecf.inforuptcy.com 
 United States Trustee (LA)     ustpregion16.la.ecf@usdoj.gov 

2.  SERVED BY UNITED STATES MAIL:   
On (date) August 30, 2017,, I 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 See attached list    
 
 

Sam Lao 
Lucky Taro,Inc. 
1884 E 22nd St 
Los Angeles, CA 9005 

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 (date) August 29, 2017, I 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. 
Personal delivery to Chambers of Julia W. Brand, United States Bankruptcy Court, Los Angeles Division 
 
 
8/30/2017                 Elayna Fenelon   /s/ Elayna Fenelon 
Date Printed Name Signature
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 Label Matrix for local noticing                      HMZ RETAIL, LP                                       Little Saigon Supermarket, LLC               
 0973-2                                               10872 Westminster Avenue Suite 202                   4843 Doreen Avenue                           
 Case 2:17-bk-20227-WB                                Garden Grove, CA 92843-4982                          Temple City, CA 91780-4140                   
 Central District of California                                                                                                                         
 Los Angeles                                                                                                                                            
 Wed Aug 30 15:06:21 PDT 2017                                                                                                                           

 Los Angeles Division                                 A.N Wholesales                                       Abhing Corporation                           
 255 East Temple Street,                              13896 Harbor Blvd. #5                                25550 Pellissier Place                       
 Los Angeles, CA 90012-3332                           Garden Grove, CA 92843-4045                          City of Industry, CA 90601                   
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Catherine Huang                                      City of Industry Supermarket, LLC                    Coca Cola                                    
 1300 Carpe Myrtle                                    21580 Valley Blvd.                                   P.O. Box 740214                              
 Azusa, CA 91702-6289                                 Walnut, CA 91789-5241                                Los Angeles, CA 90074-0214                   
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Employment Development Dept.                         Franchise Tax Board                                  H.C. Foods Co., Ltd.                         
 Bankruptcy Group MIC 92E                             Bankruptcy Section, MS: A-340                        P.O. Box 911429                              
 P.O. Box 826880                                      P.O. Box 2952                                        Los Angeles, CA 90091-1238                   
 Sacramento, CA 94280-0001                            Sacramento, CA 95812-2952                                                                         
                                                                                                                                                        
                                                                                                                                                        

 HMZ Retail, LP                                       Hans Meats Inc.                                      Harvest Meat Company, Inc.                   
 c/o Packard Management Corp                          8504 Firestone Blvd. #203                            P.O. Box 58608                               
 9555 Chesapeake Drive                                Downey, CA 90241-4926                                Los Angeles, CA 90058-0608                   
 San Diego, CA 92123-6301                                                                                                                               
                                                                                                                                                        
                                                                                                                                                        

 Hudson Butcher Supply                                Hung Nguyen                                          In Suk Suh                                   
 7425 Lampson Avenue                                  8581 Orangewood Blvd.                                c/o Troy S. An Esq.                          
 Garden Grove, CA 92841-2903                          Garden Grove, CA 92841-1519                          3600 Wilshire Blvd., Suite 1801              
                                                                                                           Los Angeles, CA 90010-2626                   
                                                                                                                                                        
                                                                                                                                                        

 Internal Revenue Service                             J. Enterprises                                       JFC International Inc.                       
 P.O. Box 7346                                        4611 Sheila Street                                   7101 E. Slauson Avenue                       
 Philadelphia, PA 19101-7346                          Commerce, CA 90040-1003                              Commerce, CA 90040-3622                      
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Jasmine Nguyen                                       Lamb & Kawakami LLP                                  Leslie A. Bower                              
 15751 Brookhurst St. #101                            333 South Grand Avenue, Ste 4200                     Bower & Associates                           
 Westminster, CA 92683-7567                           Los Angeles, CA 90071-1567                           PO Box 11748                                 
                                                                                                           Newport Beach, CA 92658-5040                 
                                                                                                                                                        
                                                                                                                                                        

 Lucky Taro                                           Minh’s Meat                                          Nam Nguyen                                   
 1884 East 22nd Street                                P.O. Box 26649                                       14128 Fairgrove Avenue                       
 Los Angeles, CA 90058-1034                           Santa Ana, CA 92799-6649                             La Puente, CA 91746-1707                     
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 New Japan International                              Pepsi Beverage Company                               Planet Coffee Roasters, Inc.                 
 6464 Flotilla Street                                 6261 Caballero Blvd.                                 217 S. Ninth Avenue                          
 Commerce, CA 90040-1712                              Buena Park, CA 90620-1123                            La Puente, CA 91746-3310                     
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 Quoc Viet Food, Inc.                                 Rain Forest Produce                                  Richard Chhor                                
 9353 Bolsa Avenue, Suite K #D60                      P.O. Box 21346                                       7667 Steddom Dr.                             
 Westminster, CA 92683-5951                           Los Angeles, CA 90021-0346                           Monterey Park, CA 91755                      
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Sea Win Inc.                                         (p)CALIFORNIA STATE BOARD OF EQUALIZATION            United States Trustee (LA)                   
 526 Stanford Avenue                                  ACCOUNT REFERENCE GROUP MIC 29                       915 Wilshire Blvd, Suite 1850                
 Los Angeles, CA 90013-2123                           P O BOX 942879                                       Los Angeles, CA 90017-3560                   
                                                      SACRAMENTO CA 94279-0029                                                                          
                                                                                                                                                        
                                                                                                                                                        

 YHS Trading                                          Elaine Nguyen                                                                                     
 755 Epperson Drive                                   Weintraub & Selth APC                                                                             
 City of Industry, CA 91748-1335                      11766 Wilshire Blvd Ste 1170                                                                      
                                                      Los Angeles, CA 90025-6553                                                                        
                                                                                                                                                        
                                                                                                                                                        

                                                                                                                                                        
                                                                                                                                                        
                    The preferred mailing address (p) above has been substituted for the following entity/entities as so specified                      
                    by said entity/entities in a Notice of Address filed pursuant to 11 U.S.C. 342(f) and Fed.R.Bank.P. 2002 (g)(4).                    
                                                                                                                                                        
                                                                                                                                                        

 State Board Of Equalization                                                                                                                            
 P.O. Box 942879                                                                                                                                        
 Sacramento, CA 94279-0001                                                                                                                              
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        
                  The following recipients may be/have been bypassed for notice due to an undeliverable (u) or duplicate (d) address.                   
                                                                                                                                                        
                                                                                                                                                        

 (u)Courtesy NEF                                      End of Label Matrix                                                                               
                                                      Mailable recipients    37                                                                         
                                                      Bypassed recipients     1                                                                         
                                                      Total                  38

Case 2:17-bk-20227-WB    Doc 19    Filed 08/30/17    Entered 08/30/17 15:13:38    Desc
 Main Document      Page 37 of 37

en
Line



 

 

 

 

 

 

 

 

EXHIBIT 1 

Case 2:17-bk-20227-WB    Doc 19-1    Filed 08/30/17    Entered 08/30/17 15:13:38    Desc
 Exhibit Exhibits 1-4    Page 1 of 81



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

1 
 

 

 

Daniel J. Weintraub - Bar #132111   
James R. Selth - Bar #123420 
Elaine V. Nguyen - Bar #256432       
WEINTRAUB & SELTH, APC 
11766 Wilshire Boulevard, Suite 1170 
Los Angeles, CA 90025 
Telephone: (310) 207-1494 
Facsimile: (310) 442-0660 
Email: elaine@wsrlaw.net 
 
[Proposed] Attorneys for Debtor  
and Debtor-in-Possession,  LITTLE SAIGON SUPERMARKET, LLC 
 

UNITED STATES BANKRUPTCY COURT 
 

CENTRAL DISTRICT OF CALIFORNIA – LOS ANGELES DIVISION 
 

 
 
In re 
 
 
LITTLE SAIGON SUPERMARKET, LLC. 

 
 
 
 Debtor and Debtor-In-Possession. 
 
 

 
 
 
 
 

 
 
 

 
 
 
 
 
 
 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
 

 
 
Case No. 2:17-bk-20227-WB 
 
Chapter 11 
 
ORDER GRANTING DEBTOR’S 
MOTION FOR ORDER:    
 

1. APPROVING THE SALE OF 
SUBSTANTIALLY ALL ASSETS OF 
THE ESTATE FREE AND CLEAR OF 
LIENS, CLAIMS, INTERESTS AND 
ENCUMBRANCES PURSUANT TO 11 
U.S.C. §363(b)(1) AND (f)(2); AND 
 

2. AUTHORIZING ASSUMPTION AND 
ASSIGNMENT OF UNEXPIRED 
COMMERCIAL LEASE 

 
Hearing 
Date:   September 21, 2017 
Time:  10:00 a.m. 
Place:  Courtroom 1375 
            255 E. Temple St. 
            Los Angeles, CA 90012                     
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IN SAID DISTRICT, AT THE TIME AND PLACE ASCRIBED ABOVE: 
 

The Court held a hearing (the “Sale Hearing”)1to consider Debtor's Motion for Order (1) 

Approving the Sale of Substantially All Assets of the Estate Free and Clear of Liens, Claims, 

Interests, and Encumbrances Pursuant to 11 U.S.C. § 363(b)(1) and (f)(2); and (2) Authorizing 

Assumption and Assignment of Unexpired Commercial Lease (the “Sale Motion”) filed by Little 

Saigon Supermarket, LLC, a California limited liability company and the debtor and debtor in 

possession herein (“Debtor”),  pursuant to 11 U.S.C. §§ 363 (b)(1) and (f)(2) and 11 U.S.C.§365, 

and Rules 2002, 6004, 9013 and 9014 of the Federal Rules of Bankruptcy Procedures (the 

“Bankruptcy Rules”), for the entry of an order authorizing and approving the sale of substantially 

all of the  Debtor’s assets (“Assets”) free and clear of all liens, claims, and encumbrances 

pursuant to that certain Asset Purchase Agreement by and between the Debtor and Lucky Taro, 

Inc. or its designee (“Buyer” or “Lucky Taro”) and the assumption and assignment of all of 

Debtor’s rights and interests in that certain fifteen (15) year lease (“Lease”) with HMZ Retail, LP 

(“HMZ”), concerning the commercial real property located at 10932 Westminster Ave., Garden 

Grove, California (“Premises”) to Lucky Taro. 

The Court having reviewed and considered the Sale Motion, and all briefs, evidence and 

declarations filed in support of the Sale Motion; and the arguments and representations made by 

counsel at the Sale Hearing, and determining that the relief requested in the Sale Motion and the 

approval of the Sale to the Buyer of the Assets as identified in the Asset Purchase Agreement is 

in the best interests of the Debtor, the Debtor’s estate, creditors, and other parties-in-interest 

herein, 

 

                                              
1   All capitalized terms used, unless otherwise defined herein, shall have the meanings set forth in the 
Sale Motion or in the Asset Purchase Agreement. 
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IT IS HEREBY FOUND AND DETERMINED: 

A.  The Court has jurisdiction to consider the Sale Motion and the relief requested 

therein and to enter this Order pursuant to 28 U.S.C. §§ 157 and 1334, and this is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2). 

B.  As evidenced by the proof of service and declarations filed with the Court, proper, 

timely, adequate, and sufficient notice of the Sale Motion, the Auction, and the Sale Hearing has 

been provided by serving (i) the Office of the United States Trustee; (ii) Buyer; (iii) all creditors of 

the Estate; (iv) landlord HMZ; (v) all entities who had filed a request for electronic service of 

papers in the case; and (vi) all parties identified after reasonable inquiry as contract counterparties 

to the Estate; and by follow-up communications with potential bidders. 

C.  Such notice was good and sufficient, reasonably calculated to all potentially 

interested parties, and appropriate for all purposes under the particular circumstances of this case 

and no other or further notice of the Sale Motion, this Order, the Asset Purchase Agreement, or the 

Sale Hearing is required. 

D.  A reasonable opportunity to object or be heard with respect to the Sale Motion and 

the relief requested therein has been afforded to all interested parties and entities. 

E.  Through a competitive sale process open to the public in which the Debtor sought 

higher and better offers for the Assets through notice of the Sale Motion, the Debtor and its 

professionals afforded potential purchasers a full, fair, and reasonable opportunity to make a 

higher and better offer to purchase the Assets through the bid procedures (“Bid Procedures”) 

approved by an order of this Court entered _______________. 

F.  The terms and conditions of the Asset Purchase Agreement, including but not 

limited to the total consideration, are fair and reasonable. The aggregate consideration provided by 

the Buyer for the Assets pursuant to the Asset Purchase Agreement (i) is fair and reasonable, (ii) is 
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the highest and best offer for the Assets, (iii) will provide a greater recovery for the Debtor’s 

creditors than would be provided by any other practical, available alternative, and (iv) constitutes 

reasonably equivalent value and fair consideration. 

G.  The Debtor has advanced sound and sufficient business justification, and it is a 

reasonable exercise of its business judgment to enter into the Asset Purchase Agreement. 

H.  The Debtor has full power and authority to execute the Asset Purchase Agreement 

and all other documents contemplated thereby, and the Debtor has duly and validly authorized the 

sale of the Assets. Other than this Order, no consents or approvals are required for the Debtor or 

the Buyer to consummate the Asset Purchase Agreement. 

I.  The consummation of the Asset Purchase Agreement is properly authorized under 

all applicable provisions of the Bankruptcy Code, including, without limitation, sections 105, 363, 

and 365 of the Bankruptcy Code, and all of the applicable provisions of such sections have been 

complied with in respect of the Asset Purchase Agreement. 

J.  The Debtor may sell the Assets free and clear of all liabilities of any kind or 

nature whatsoever because one or more of the standards set forth in section 363(f)(1)- (5) of the 

Bankruptcy Code has been satisfied.  

K. The Debtor has advanced sound and sufficient business justification, and it is a 

reasonable exercise of its business judgment to assume and assign to the Buyer all of Debtor’s 

rights and interests in the Lease (“Assumed Lease”).  

 L. The Buyer has provided and satisfied the requirement of providing HMZ adequate 

assurance of future performance under the Lease. 

L. The Asset Purchase Agreement must be approved and consummated promptly in 

order to prevent the Estate from becoming administratively insolvent. Time is of the essence in 
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closing the Asset Purchase Agreement, and the Debtor and the Buyer intend to close the Asset 

Purchase Agreement as soon as possible.  

ACCORDINGLY, THE COURT HEREBY ORDERS THAT: 

1.  The findings of fact set forth above and the conclusions of law stated herein shall 

constitute the Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, 

made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent any finding 

of fact later shall be determined to be a conclusion of law, it shall be so deemed, and to the extent 

any conclusion of law later shall be determined to be a finding of fact, it shall be so deemed. 

2.  Any objections not withdrawn are overruled and the Sale Motion is GRANTED in 

its entirety. 

3. The Asset Purchase Agreement and each of the agreements, documents, exhibits, 

and instruments executed in connection therewith are approved in their entirety pursuant to 

sections 105, 363 and 365 of the Bankruptcy Code.  

4. Landlord HMZ shall be paid the sum of $___________ as its Cure Payment upon 

Closing.  

TRANSFER OF THE ASSETS FREE AND CLEAR 

5.  Pursuant to 11 U.S.C. §§ 363 (b)(1) and (f)(2), the Debtor and the Buyer are each 

hereby authorized and directed to (i) enter into, (ii) execute, and (iii) take all actions and execute 

all documents reasonably necessary or appropriate to effectuate any obligations under the Asset 

and Purchase Agreement and to transfer the Assets free and clear of all liens, claims, interests, and 

encumbrances, to the Buyer and to execute and deliver such other documents and take such other 

actions as are necessary to effectuate the transactions contemplated by the Asset Purchase 

Agreement. 
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6. Except as otherwise specifically provided in the Asset Purchase Agreement, the 

sale of the Assets to Buyer pursuant to this Order and the Asset Purchase Agreement will vest the 

Buyer with good title to the Assets, free and clear of all liabilities, including all liens, pledges, 

mortgages, deeds of trust, security interests, conditional sales, royalty rights or agreements, or 

other title retention agreements, debts, obligations, demands, judgments, claims (as that term is 

defined in section 101(5) of the Bankruptcy Code), interests (ownership or other), encumbrances, 

leases, charges, options, preferential rights, easements, servitudes, transfer restrictions under any 

shareholder or similar agreement, guaranties, contractual commitments, rights of first offer, rights 

of first refusal (and other such similar restrictions), rights of setoff, netting, deduction and 

recoupment, and matters of any kind and nature, whether arising prior to or subsequent to the 

commencement of this case, whether under any theories of successor or transferee liability and 

whether imposed by agreement, understanding, law, equity, or otherwise. In addition to the other 

rights and protections afforded by this Order, the sale of the Assets to the Buyer shall entitle Buyer 

to all of the benefits of a good-faith purchaser who takes the Assets for value in a public 

foreclosure auction pursuant to California Civil Code. 

7. All persons and entities, including, but not limited to, the Debtor and all (a) holders 

of the Debtor’s indebtedness, (b) debt security holders, (c) equity security holders, (d) 

governmental, tax, and regulatory authorities, (e) lenders, (f) current and former officers, directors, 

and employees, (g) insiders of the Debtor (as defined in 11 U.S.C. § 101(31)) and (h) trade and 

other creditors, holding claims against the Debtor or the Assets (whether legal or equitable, 

secured or unsecured, matured or unmatured, contingent or noncontingent, senior or 

subordinated), arising on or before the Closing, or out of, under, in connection with, or in any way 

relating to, events occurring prior to the Closing, hereby are forever barred, estopped, and 

permanently enjoined from asserting such claims of any kind and nature against Buyer, its 
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members, affiliates, designees, officers, directors, employees, agents, successors or assigns, 

financial advisors, legal professionals, or any of their respective properties. 

8.  This Order (i) is and shall be effective as a determination that, upon the Closing 

Date, in accordance with and as allowed by Sections 105 and 363 of the Bankruptcy Code, all 

liens, claims, and interests existing as to the Assets prior to the Closing have been unconditionally 

released, discharged, and terminated in each case as to the Assets; and (ii) is and shall be binding 

upon and shall govern acts of all entities, including, without limitation, all filing agents, filing 

officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of 

deeds, administrative agencies, governmental departments, secretaries of state, federal, state, and 

local officials, including the United States Patent and Trademark Office, and all other persons and 

entities who may be required by operation of law, the duties of their office, or contract, to accept, 

file, register or otherwise record or release any documents or instruments that reflect that Buyer is 

the owner and/or assignee of the Assets free and clear of all liens, claims, and interests. 

9. The Buyer shall not in any way whatsoever be liable or responsible as a 

successor or otherwise for any claims, liabilities, debts, commitments or obligations (whether 

known or unknown, disclosed or undisclosed, absolute, contingent, inchoate, fixed or otherwise) 

of or against the Debtor or its operations, or any claims, liabilities, debts, commitments or 

obligations in any way whatsoever relating to or arising from the Assets or the Debtor’s 

ownership, use or control of the Assets on or prior to the Closing, or any such claims, liabilities, 

debts, commitments or obligations that in any way whatsoever relate to the Assets during periods 

on or prior to the Closing or that are to be observed, paid, discharged or performed on or prior to 

the Closing, or any such liabilities calculable by reference to the Debtor or its assets or operations, 

or relating to the Debtor’s continuing conditions existing on or prior to the Closing, which claims, 

liabilities, debts, commitments and obligations are hereby extinguished insofar as they may give 
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rise to such liability, without regard to whether the claimant asserting any such claims, liabilities, 

debts, commitments or obligations has delivered a release thereof. 

ASSUMPTION AND ASSIGNMENT OF UNEXPIRED LEASES AND ASSIGNED 

CONTRACTS 

 10. Pursuant to sections 105(a) and 365 of the Bankruptcy Code, and subject to and 

conditioned upon the Closing of the Sale, the Debtor’s assumption and assignment to the Buyer of 

the Lease is hereby approved. 

 11. Subject to the “cure” payments ____________upon Closing (“Cure Amount”), the 

Debtor is authorized to execute and deliver to the Buyer such documents or other instruments as 

may be necessary to assign and transfer the Assumed Lease to the Buyer. 

 12. The payment of the Cure Amount shall (a) effect a cure of all defaults existing 

under the Assumed Lease as of the Closing Date; and (b) compensate for any pecuniary loss to 

such non-Debtor party resulting from such default.  After the payment of the relevant Cure 

Amount, neither the Debtor nor the Buyer shall have any further liabilities to the counterparties to 

the Assumed Lease other than the Buyer’s obligations under the Assumed Lease that accrue and 

become due and payable on or after the Closing Date.  

13.  The Assumed Lease shall be transferred to, and remain in full force and effect for 

the benefit of, the Buyer in accordance with their respective terms, notwithstanding any provision 

in any such lease/contract that prohibits, restricts, or conditions such assignment or transfer. 

14. The Buyer has provided adequate assurance of future performance under the 

Equipment Leases in accordance with sections 365(b)(1)(C), 365(b)(3) (to the extent applicable), 

and 365(f)(2)(B) of the Bankruptcy Code. 

MISCELLANEOUS PROVISIONS 
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15. The transaction contemplated by the Purchase Agreement is undertaken by the 

Buyer in good faith, as the term is used in section 363(m) of the Bankruptcy Code, and 

accordingly, the Buyer is a purchaser in good faith of the Assets and is entitled to all the 

protections afforded by section 363(m) of the Bankruptcy Code. 

16. This Order shall be effective and enforceable immediately upon entry of this Order 

and the stay imposed by Bankruptcy Rules 6004 (h) and 6006 (d) are hereby waived. 

       ### 
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     SCHEDULE A 
Office area; 
1) 5 computers with 5 office desks 
2) conference room with table and 6 chairs 
3) safety cash box 2 feet x 4 feet 
4) 2 printers 
5) portable machine hot/ cold water 
6) multi keys and remote controls for front and back gate doors 
 Fish area: 
1) build in fish tanks for live seafood, with cooler systems in place 
2) build in 36 feet cooler show fish case 
3) build in 4 feet x 6 feet ice machine. 
4) 2 of 8 feet fish cleaning table 
5) 2 of 6 feet stainless steel prepare fish table 
6) build in fish cooler storage room 10 feet x 10 feet x 10 feet 
7) build in 24 feet and two of 8 feet tables to store ice/ fish 
8) 46 feet x 7 feet frozen island 
9) two of 20 feet x 7 feet frozen island 
10) 2 of build in 3 compartment sinks  
11) 2 of build in hand sink 
 
liquor area: 
1) build in hardwood with glass shelf for store hard liquor 
2) included build in counter top  
 
center area/ dry food: 
1) build in 6 line of metal shelf to store dry food, each 4 feet x 6 feet x 50 feet 
2) build in double side cooler with doors openers , 2 of 50 feet x 4 feet x 6 feet 
3) build in 50 feet x 4 feet x 6 feet deli cooler without door opener 
4) build in 50 feet x 4feet x 6 feet  package foods cooler   
 
Cashier area: 
1) 3 double and one single check stand 
2) seven cashier systems with computers cash draws, build in software POS systems 
for daily of inventories for sale in the supermarket 
3) around 60 shopping cart, and 100 bracket for shopping 
4) around 4 wood cashier shelf to hold gum and candy 
 
Produce area: 
1) build in 30 feet x 7 feet x 4 feet frozen island 
2) build in 14 feet x 7 feet x 4 feet for frozen meat 
3) two 4feet x 8 feet and one of 4feet x 8 feet shelf frozen storage for frozen fruits,  
4) build in U shape 90 feet x 4 feet x 6 feet cooler for various produces 
5) build in two stainless steel 4 feet x 6feet x 24 feet fruits table 
6) build in three 7 feet x 9 feet x 4 feet wood  fruit table  
 
meat area: 
1) build in 56 feet x 4 feet x 4feet meat show case 
2) build in 24 feet x 4feet x 6 feet meat cooler case 
3) build in 1 of three compartment sink, one hand sink 
4) 3 of 4 feet x 8 feet meat prepare stainless steel tables 
5) one meat machine cutting, one meat drainer small, one is large 
 
produce/ fruits prepare area: 
1) build in 1 three compartment sink, one hand sink 
2) 2 stainless steel prepare tables 
 
Back storage area: 
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1) cooler storage 12 feet x 12 feet x 10 feet for produce 
2) cooler 10 feet x 10 feet x 10 feet for fruits 
3) 8 feet x 8 feet x 10 feet frozen meat storage 
4) 10 feet x 10 feet x 15 feet frozen meat storage 
5) 10 feet x 12 feet x 10 feet frozen fish storage 
6) 12 feet x 10 feet x 10 feet frozen package cold food 
7) One hand lift cart 
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RETAIL LEASE 

between 

HMZ RETAIL, LP, 
A CALIFORNIA LIMITED PARTNERSHIP 

("Landlord") 

and 

LITTLE SAIGON SUPERMARKET, LLC, 
A CALIFORNIA LIMITED LIABILITY COMPANY 

("Tenant") 

FOR 
10932 Westminster Avenue 

Garden Grove, CA 92843 

DATE OF LEASE: NOVEMBER 11,2015 
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RETAIL LEASE 

This lease (this "Lease"), dated for reference purposes only as of November 11, 2015 
(the "Date of Lease"), is entered into by and between HMZ Retail, LP, a California: limited 
partnership ("Landlord") and Little Saigon Supermarket, LLC, a California limited liability 
company ("Tenant"). 

Landlord and Tenant, intending to be legally bound, and in consideration of their mutual 
covenants and all conditions of this Lease, covenant and agree as follows. 

1. BASIC LEASE PROVISIONS. This Section summarizes the basic provisions of this 
Lease. The full agreement of the parties with respect to each of the following proVisions is set 
forth in the remaining sections of this Lease. 

1.1 "Premises" means the premises leased by Landlord to Tenant un~er this Lease 
consisting of approximately 20,544 rentable square feet of interior space (computec!l from 
measurements to the exterior of outside walls of the building and to the center of interior walls), 
situated in the Shopping Center (defined below), known as 10932 Westminster Avenue, Garden 
Grove, California 92843, as outlined on the plan attached to this Lease as Exhibit A. 

1.2 "Shopping Center". means that certain shopping center known as Saigon 
Square at South Grove, located at 14071-14095 Euclid Street and 10872-10932 Westminster 
Avenue in the City of Garden Grove, California, consisting of: approximately 106,1:32 square 
feet retail buildings (the "Buildings"); the land on which the Buildings are located; all parking 
areas used in connection with the shopping center; all landscaping, sidewalks and other 
common areas located on the land; together with such additions and other changes as Landlord 
may from time to time designate as included within the Shopping Center. 

1.3 Term: Option This Lease shall be for a term (the "Term") of FIFTI=EN (15) 
YEARS, subject to the provisions of Section 3 below. Tenant shall have TWO (2) options to 
extend the Lease Term for a period of FIVE (5) Year(s) (the "Option"), subject to the provisions 
of Section 3.4 below. 

1.4 Estimated Commencement Date. The parties estimate that the Term shall 
commence on or about August 1, 2016 (the "Estimated Commencement Date");, but the 
actual "Commencement Date" shall be seven (7) months after the Early Possession Date. 

1.5 Earlv Possession Date: Early Access. The parties estimate that J=arly 
Possession shall commence on or about January 1, 2016 (the "Estimated Early Possession 
Date"), but the actual Early Possession Date shall be the date upon which Landl~rd recaptures 
the Premises from the existing tenant ("Early Possession Date"). Tenant shall accept the 
Premises with existing improvements, subject to the provisions of Section 2.3. Also, see 
Section 3.2 below for the agreement of the parties regarding Early Possession. 

1.6 Base Rent. Tenant shall pay rent pursuant to the terms of Sections 3.2 and 5 of 
this Lease. The "Base Rent" shall be $27,734.40 per month, as adjusted pursuatjlt to Section 
5.3 below. Upon execution of this Lease, Tenant shall pay to Landlord $27.734.40 as Base 
Rent for the First Month of the Term. 

199198.3 
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1.7 Rent Credits. 

(a) Failure to Open. If Tenant has not completed improving the Premises to 
open for business as of the first day of the Calendar Month that is seven (7) months after the 
Early Possession Date, Landlord will allow Tenant to pay one-half (1/2) of the Sch~duled Base 
Rent during such delay, but no longer than two (2) additional months. 

(b) Free Rent. Provided that Tenant is not in default hereunder and has 
opened for business, Landlord agrees to abate the scheduled Base Rent and Tenant's 
Proportionate Share of Operating Costs for months 13 and 25 

(c) Roof Credit. Landlord agrees to abate the scheduled Base Rent, but not 
Tenant's Proportionate Share of Operating Costs, in the amount of the Rent Credit (as defined 
in the Improvement Agreement attached hereto as Exhibit D) commencing with the second 
month of the Term until fully applied. 

(d) Demolition Credit. Landlord agrees to abate the scheduled Base Rent, 
but not Tenant's Proportionate Share of Operating Costs, in the amount of the De111olition Credit 
(as defined in the Improvement Agreement) commencing with the second month of the Term 
until fully applied 

(e) Refrigeration Curbs Credit. Landlord agrees to abate the scheduled Base 
Rent, but not Tenant's Proportionate Share of Operating Costs, in the amount of the 
Refrigeration Curbs Credit (as defined in the Improvement Agreement) commencing with the 
second month of the Term until fully applied 

1.8 Security Deposit. Upon execution of this Lease, Tenant shall deposit with 
Landlord $63,000.00 as a security deposit (the "Security Deposit"). Section 4 of this Lease 
describes the parties' agreement with respect to the Security Deposit. 

1.9 "Tenant's Proportionate Share of Operating Costs" means 19.3570 % of the 
Operating Costs (as defined in Section 5.2.1 below), based upon the rentable square feet of the 
Premises compared to the total rentable square feet of the Shopping Center. Tenant's 
Proportionate Share of Operating Costs may be adjusted if Landlord finds, in Landlord's sole 
and absolute discretion that Tenant's consumption or use of services exceeds ordinary levels or 
such excess use may be specifically charged to Tenant. The amount listed below, which shall 
be paid monthly in addition to Base Rent, is an estimate only, and applies only to the first year 
or partial year only and is subject to adjustment as set forth in Section 5.4 below: 

Monthly: $8,630.00 Annually: $103,560.00 
' 

Upon execution of this Lease, Tenant shall pay to Landlord $8,630.00 as the Monthly 
Installment of Landlord's Estimate of Tenant's Proportionate Share of Operating Costs for the 
First Month of Early Possession. 

For water and sewer; energy (i.e.: electricity, natural gas, etc.); alarm, telephone and 
trash/refuse/recycling services provided for the Premises, Tenant shall pay directly to the 
suppliers thereof. 

1.10 Permitted Use. Tenant shall only use the Premises as a Supermarket, common 
parking and other permitted uses relating to operation of an upscale supermarket. No other 

2 
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purposes shall be allowed without Landlord's prior written consent. Tenant's use of the 
Premises shall be governed by Section 14 of this Lease. 

1.11 Exclusive Use. So long as Landlord may legally covenant to do so, Landlord 
shall not lease any other premises in the Center for the "primary purpose" (as defined below) of 
the retail sales of groceries or liquor. This provision shall not apply to leases in the! Shopping 
Center executed prior to this Lease; provided that Landlord shall have six (6) montlhs after the 
Commencement Date to terminate the lease with the existing liquor store tenant ati14071 Euclid 
Street (South Grove Liquor). For purposes of this Lease, a "primary purpose" shall mean any 
use by a tenant for the retail sale of the aforementioned items and/or services of greater than (i) 
five percent (5%) or more of the total sale and display area leased by such tenant; or (ii) one 
hundred square feet of store Premises leased by such tenant. Landlord covenant~ that in the 
event of a breach of the foregoing provisions, it will make a good and reasonable efforts to 
enforce same. 

199198.3 

1.12 Tenant's Trade Name. LITTLE SAIGON SUPERMARKET 

1.13 Landlord's Broker. None 

1.14 Tenant's Broker. Ashwill Associates (Agent Charlie Buquet) 

1.15 Landlord's Address for Notices. 

HMZ Retail LP 
c/o Packard Management Group 
9555 Chesapeake Drive, Suite 202 
San Diego, California 92123 
Attn: Mercedes Juarez 
Telephone: (858) 277-4305 ext 201 
Telecopier: (858) 300-9921 
Email: mercedes@packard-1.com 

With a copy to: 

Lamb & Kawakami LLP 
333 South Grand Avenue, Suite 4200 
Los Angeles, California 900071 
Attn: Kevin J. Lamb, Esq. 
Telephone: (213) 630-5510 
Telecopier: (213) 630-5555 
Email: klamb@lkfirm.com 

And to: 
Joseph M. Bernhard 
PO Box 584 
Yorba Linda, CA 92885 
Telephone: (714) 488-3398 
Telecopier: (714) 970-6189 
Email: jmbernhard@3pprofessional-usa.com> 
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Rent and Other Payments Should Be Sent To: 

HMZ Retail LP 
c/o Packard Management Group 
9555 Chesapeake Drive, Suite 202 
San Diego, California 92123 

1.16 Tenant's Address for Notice. 

Little Saigon Supermarket, LLC 
4843 Doreen Avenue 
Temple City, CA 91780 
Attn: Peter Tri Nguyen 
Tel: (626) 524-7763 
Fax: ------
After Occupancy: 

Little Saigon Supermarket, LLC 
10932 Westminster Avenue 
Garden Grove, CA 92843 
Attn: Peter Tri Nguyen 
Tel: (626) 524-7763 
Fax: ------

1.17 Guarantor(s). The obligations of Tenant under this Lease shall be guaranteed 
by the following person(s) using the form of Guaranty attached to this Lease as EXhibit G: 
Peter Tri Nguyen, individually, and Richard Chhor, individually. 

2. THE PREMISES AND COMMON AREAS. 

2.1 Lease of the Premises. By this Lease, Landlord leases to Tenan~, and Tenant 
leases from Landlord, the Premises on all of the terms and conditions set forth in this Lease. 

2.2 Square Footage. The statement of the rentable square footage ot the Premises 
included in Section 1.1 and the rentable square footage of the Shopping Center included within 
Section 1.2 above are approximations that Tenant and Landlord agree are reasonable. 

2.3 Condition of the Premises at Early Possession and at Commencement. 
Landlord shall not perform any works of improvement whatsoever to the Premise~, including, 
but not limited to, the plumbing, electrical, fire sprinkler, lighting, air conditioning and heating 
systems, and Tenant shall be solely responsible for the costs of any upgrades thereto. Landlord 
makes no representation or warranty with respect to the fitness of the Premises for Tenant's 
particular use, nor whether the Premises are in compliance with applicable laws, ¢odes and 
regulations. Tenant accepts the Premises "AS IS, WHERE IS, WITH ALL FAULT$" state and is 
solely responsible for bringing and/or keeping the Premises in compliance with applicable laws, 
codes and regulations. Any defects or problems with Premises and the correction thereof shall 
be the obligation of Tenant at Tenant's sole cost and expense. 

By taking possession of the Premises Tenant shall be conclusively: deemed to 
have accepted the Premises in its "AS IS" condition and except as otherwise expressly provided 

4 
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in this Lease, Landlord shall have no obligation or duty whatsoever to improve, repair, refurbish, 
or restore the Premises. Further, Tenant shall be conclusively deemed to have agreed that 
Landlord has performed all of its obligations hereunder with respect to the delivery of the 
Premises and that, to Tenant's knowledge, the Premises are in satisfactory condition and in full 
compliance with the requirements of this Lease as of the date of such possession. i Landlord 
shall have no responsibility to correct, or liability with respect to, any latent defects[ 

i 

2.4 Common Areas. 

2.4.1 "Common Areas" means all areas and facilities outside the Premises and 
within the exterior boundary line of the Shopping Center and interior utility raceways and 
installations within the Buildings that are provided and designated by Landlord from time to time 
for the general non-exclusive use of Landlord, Tenant and other tenants of the Shopping Center 
and their respective employees, suppliers, shippers, customers, contractors and invitees, 
including parking areas, loading and unloading areas, trash areas, roadways, walkways, 
driveways and landscaped areas. 

2.4.2 Tenant's Rights. Landlord grants to Tenant, for the benefit of Tenant 
and its employees, suppliers, shippers, contractors, customers and invitees, during the term of 
this Lease, the non-exclusive right to use, in common with others entitled to such use, the 
Common Areas as they exist from time to time, subject to any rights, powers, and privileges 
reserved by Landlord under the terms hereof or under the terms of any rules and rtegulations or 
restrictions governing the use of the Shopping Center. Under no circumstances shall the right 
herein granted to use the Common Areas be deemed to include the right to store any property, 
temporarily or permanently, in the Common Areas, nor the right to display merchandise or 
conduct sales in the Common Areas. Any such storage, display or sales shall be permitted only 
by the prior written consent of Landlord or Landlord's designated agent, as exercised in 
Landlord's sole discretion, which consent may be revoked at any time. In the everit that any 
unauthorized storage or displays shall occur then Landlord shall have the right, without notice, 
in addition to such other rights and remedies that it may have, to remove the property and 
charge the cost to Tenant, which cost shall be immediately payable upon demand' by Landlord. 

2.4.3 Changes. Landlord shall have the right, in Landlord's sole discretion, 
from time to time: (a) to make changes or additions to the Common Areas, including, without 
limitation, changes in the location, size, shape and number of driveways, entrances, parking 
spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, 
elevations, landscaped areas, signage, walkways and utility raceways; (b) to use and close 
temporarily any of the Common Areas for the purpose of maintaining, repairing arid altering the 
Shopping Center, so long as reasonable access to the Premises remains availabl~, and to close 
temporarily any of the Common Areas to whatever extent is required in the opinion of Landlord's 
counsel to prevent a dedication of or the accrual of any rights of any persons or of the public to 
any of the Common Areas; (c) to designate other land outside the boundaries of the Shopping 
Center to be a part of the Common Areas or to be entitled to use the Common Areas on a 
reciprocal basis; (d) to add additional buildings and improvements to the Common Areas; and 
(e) to do and perform such other acts and make such other changes in, to or with 'respect to the 
Common Areas and Shopping Center as Landlord may, in the exercise of sound business 
judgment, deem to be appropriate. 

2.4.4 Promotional Events: Sidewalk Sales. Landlord reservesithe right, from 
time to time, in Landlord's sole discretion, to utilize portions of the Common Areas for seasonal 
activities and promotional events, which may include but shall not be limited to entertainment. 
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Landlord further reserves the right, in Landlord's sole discretion, to permit any one:or more 
tenants of the Shopping Center to conduct the display and/or sale of merchandise ~rom the 
sidewalks immediately adjacent to such tenants' respective premises. 

2.4.5 Remodeling. At any time during the Term, Landlord may remodel or 
expand, in any manner, the existing Shopping Center, which work may include, without 
limitation, the addition of sidewalks, patio space, shops and/or new buildings to th~ Shopping 
Center (collectively, the "Remodeled Center''). If Landlord deems it necessary fo~ construction 
personnel to enter the Premises in order to construct the Remodeled Center, LancUord shall give 
Tenant no less than sixty (60) days prior notice and Tenant shall allow such entry.: Landlord 
shall use reasonable efforts to complete any work affecting the Premises in an effi¢ient manner 
so as not to interfere unreasonably with Tenant's business. Tenant shall not be entitled to any 
damages for any inconvenience or any disruption to Tenant's business caused by ,such work; 
provided, however, if such work actually and materially impairs Tenant's use of the Premises, 
the Base Rent paid by Tenant for the period of the impairment shall be abated in proportion to 
the degree that Tenant's use of the Premises is impaired. Landlord shall have th~ right to use 
portions of the Premises to accommodate any structures required for the Remodeled Center, 
provided that if as a result thereof there is a permanent decrease in the floor area bf the 
Premises of 5% or more, there shall be a proportionate downward adjustment of ~ase Rent and 
Tenant's Proportionate Share of Operating Costs. 

3. TERM. 

3.1 Term: Commencement Date. The Term shall be the period of tim.e specified in 
Section 1.3 above, commencing on the Commencement Date. If the end of the Term as 
measured from the Commencement Date does not occur at the end of a month, the Term shall 
extend until the end of the last day of such month. Within ninety (90) days of commencement of 
the Term, Landlord may deliver to Tenant a notice substantially in the form attachc?d to this 
Lease as Exhibit C, which Tenant shall execute and return to Landlord within five! (5) days of 
receipt. 

3.2 Early Possession. If an Early Possession Date is specified in SeCtion 1.5, 
Tenant shall have the right to access the Premises after the Early Possession Date and before 
the Commencement Date. Commencing with the Early Possession Date but priori to the 
Commencement Date, all of the terms of this Lease (including but not limited to th~ insurance 
obligations set forth in Section 9) shall be in effect during such period, except that!(a) Tenant 
shall have no obligation to pay Base Rent during such period; and (b) no obligations to pay 
Tenant's Proportionate Share of Operating Costs (defined below) for the first two (2) months of 
such Early Possession. Any such early possession shall not affect or advance the 
Commencement Date or the Term. 

3.3 Delay in Possession. If Landlord is unable to deliver possession bf the 
Premises to Tenant on or before the Estimated Early Possession Date, Landlord shall not be 
subjectto any liability to Tenant for any loss or damage resulting from the non-delivery, and the 
non-delivery shall not affect the validity of this Lease or the obligations of Tenant under this 
Lease. If Landlord is unable to deliver possession of the Premises to Tenant within twelve (12) 
months after the Estimated Early Possession Date, either party may terminate this Lease, and 
Landlord shall not, by reason of such termination, be subject to any liability except that Landlord 
shall return to Tenant all amounts which Landlord previously received from Tenant as prepaid 
Rent or as a Security Deposit, without interest; provided, however, that Tenant's occupancy of 
the Premises at any time shall conclusively be deemed a waiver of this provision .. ~ 
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3.4 Option to Extend. If Tenant is granted an Option under Section 1.3, Tenant 
may exercise an Option to extend the current Term for the specified period by providing written 
notice to Landlord of Tenant's intent to exercise such Option no more than 365 days and no less 
than 180 days prior to the expiration of the current Term. During the Option perio~. Tenant's 
Base Rent shall commence at the fair market value, as set forth in Rider 1 attachep hereto and 
made a part hereof, but in no event less than four percent (4%) increase over the previous 
year's Minimum Monthly Rent. Each Option is contingent upon: (a) Tenant not b~ing in default 
during the exercise period; and (b) Tenant not having received three (3) or more nptices of 
default from Landlord during the current Lease Term. Each Option is personal to the original 
Tenant. 

4. SECURITY DEPOSIT. Tenant shall deposit the Security Deposit with Landlord to 
secure the performance of all of Tenant's obligations under this Lease. Upon expiration of the 
Term, as long as Tenant is not in default under this Lease Landlord shall return the Security 
Deposit to Tenant, after deducting the amounts needed to make good any default by Tenant. 
Landlord shall have the right, but not the obligation, to apply all or any portion of the Security 
Deposit to cure any Tenant default at any time, in which case Tenant shall be obligated to 
restore the Security Deposit to its original amount within ten (10) business days. Tenant waives 
any provisions of law, now or hereafter in force, which provide that Landlord may claim from a 
security deposit only those sums reasonably necessary to remedy defaults in the payment of 
rent, to repair damage caused by Tenant or to clean the Premises, it being agreed that Landlord 
may, in addition, claim those sums reasonably necessary to compensate Landlord for any other 
loss or damage, foreseeable or unforeseeable, caused by the act or omission of Tenant or any 
officer, employee, agent or invitee of Tenant and sums Landlord determines to meet any 
shortfalls in tenant's share of Operating Expenses until which time the operating period 
expenses have been reconciled for the Shopping Center. Landlord shall not be required to 
keep all or any part of the Security Deposit separate from its general accounts. No part of the 
Security Deposit shall be considered to be held in trust, to bear interest or other intrement for its 
use, or to be prepayment for any monies to be paid by Tenant under this Lease. If Landlord 
keeps the Security Deposit in an interest bearing account, all interest shall accrue for the benefit 
of Landlord. 

5. RENT. The term "Rent" as used in this Lease shall mean Base Rent, Tenant's 
Proportionate Share of Operating Costs and all other amounts required to be paid by Tenant 
under the terms of this Lease. 

5.1 Open Book Account. The amount of Rent due under this Lease shall be the 
subject of an open book account maintained by Landlord and Rent owing hereunder for any and 
all periods shall remain open and capable of collection throughout the balance of the Term. 
Tenant hereby waives the statute of limitations for breach of contract as it relates to the 
nonpayment of Rent, but does not waive the statute of limitations as it relates to an open book 
account. 

5.2 Base Rent. Tenant agrees to pay the Base Rent set forth in Secti<tln 1.6 above 
for each month of the Term, payable in advance on the first day of each month commencing 
with the Commencement Date, without any deduction or set off whatsoever. If th~ 
Commencement Date is not the first day of a month, a prorated monthly installment shall be 
paid on the Commencement Date for the fractional month during which the Commencement 
Date occurs. At the time of execution of this Lease, Tenant shall pay the amount !Set forth in 
Section 1.6, as prepayment of the Base Rent for the periods set forth in Section 1.6. 
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5.3 Annual Increases. Base Rent shall be increased on each anniversary of the 
Commencement Date (or if the Commencement Date does not fall on the first day 'of a month, 
then on each anniversary of the first day of the month following the month in which the 
Commencement Date occurs) (the "Adjustment Date(s)"). As of each Adjustment Date the 
then current Base Rent shall be increased by the greater of: (a) four percent (4%)j or (b) the 
percentage annual increase in the CPI Index (defined below) determined as of seqond month 
preceding the Adjustment Date. ' 

5.3.1 "CPI Index" means the Consumer Price Index for Urban Wage Earners 
and Clerical Workers, All Items, for the region closest to the Premises (1982-1984:= 100) 
published by the U.S. Department of Labor, Bureau of Labor Statistics (the "Bure~u"), or if such 
index is no longer published, then the Bureau's most comprehensive official index then in use 
that most nearly corresponds to the index named above (If it is calculated from a base different 
from the base period (1982-1984 = 100), figures used for calculating the adjustment shall first 
be converted to the base period used under a formula supplied by the Bureau). 

5.4 Proportionate Share of Operating Costs. 

5.4.1 Operating Costs. In addition to the Base Rent, Tenant shall also pay 
Tenant's Proportionate Share of Operating Costs as set forth in Section 1.9 abov~. The term 
"Operating Costs" means all expenses, costs, and amounts of every kind that Landlord pays or 
incurs on an accrual basis during any calendar year because of or in connection with the 
ownership, operation, management, maintenance, repair, replacement, renovation and/or 
management of the Shopping Center, including, but not limited to, the following items: (a) the 
cost of supplying all utilities; (b) the cost of operating, maintaining, repairing, replacing, 
renovating and managing the Common Areas, all exterior signs and tenant directories, and all 
systems, equipment or facilities which serve the Shopping Center, including the utility, 
mechanical, sanitary, storm drainage, fire detection, sprinkler, escalator and elev~tor systems, 
the cost of environmental and energy surcharges imposed by any governmental entity, and the 
cost of supplies and equipment and maintenance and service contracts in connection therewith; 
(c) the cost of landscape maintenance and relamping, and all supplies and equipment and 
maintenance and service contracts in connection therewith; (d) the cost of parking area 
maintenance, including resurfacing, repainting and restriping, and the cost of supplies and 
equipment and maintenance and service contracts in connection therewith; (e) the cost of 
licenses, certificates, permits and inspections and the cost of contesting the validity or 
applicability of any governmental enactments which may affect Operating Costs and the cost 
incurred in connection with the implementation and operation of a transportation system 
management or similar program; (f) the cost of insurance carried by Landlord, in such types and 
amounts as Landlord may reasonably determine (which may, in Landlord's reasonable 
discretion, include fire, extended coverage, all-risk, boiler, sprinkler, public liability; property 
damage, worker's compensation, loss of rent, earthquake if available at commercially 
reasonable rates, and other or additional insurance that Landlord purchases for tne Shopping 
Center, including such endorsements as Landlord may desire); (g) fees, charges and other 
costs, including management, consulting, legal and accounting fees, of all persons engaged by 
Landlord or otherwise reasonably incurred by Landlord in connection with the management, 
operation, maintenance and repair of the Shopping Center; (h) wages, salaries, compensation 
and benefits, insurance and all related taxes of all persons engaged in the operation, 
maintenance or security of the Shopping Center; (i) the fair market rental value ofthe property 
manager's office, if any, in the Shopping Center; 0) payments under any easement, license, 
operating agreement, declaration, restrictive covenant or instrument pertaining to ,the sharing of 
costs by the Shopping Center; (k) amortization of the cost of acquiring or the rental expense of 
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personal property used in the maintenance, operation and repair of the Shopping Center; (I) all 
federal, state, county, or local governmental or municipal taxes, fees, assessments, charges, 
commercial rental taxes, in lieu taxes, levies, penalties or other impositions of every kind and 
nature, whether general, special, ordinary or extraordinary or in connection with the ownership, 
leasing or operation of the Shopping Center, to the extent not paid directly paid by :tenants of the 
Shopping Center, which are paid or incurred by Landlord, including, but not limited! to: (1) any 
assessment, tax, fee, levy or charge imposed by governmental agencies for such services as 
fire protection, street, sidewalk and road maintenance, refuse removal and for other services, 
whether or not such assessment, tax, fee, levy or charge was previously commonly included 
within the definition of real property tax and whether or not such services were formerly provided 
without charge to property owners or occupants; (2) any assessment, tax, fee, levy or charge 
upon this transaction or any document to which Tenant is a party, creating or transferring an 
interest or an estate in the Premises; and (3) any supplemental taxes assessed by the County 
Assessor; and (m) the cost of any capital improvement to the Buildings or the Shopping Center; 
provided, however, that Landlord shall allocate the cost of any such capital improv~ment over 
the useful life of the improvement as reasonably determined by Landlord. The following are not 
included in Operating Costs: alterations for individual tenants, leasing commissions, 
advertising, depreciation, interest, income taxes and administrative costs not specifically 
incurred in the management, maintenance and operation of the Shopping Center. If the 
Buildings are not fully occupied during all or a portion any calendar year during the Term of this 
Lease, Landlord may calculate the variable components of the Operating Costs as if the 
Buildings had been ninety-five percent (95%) occupied for the respective calendar year. 

5.4.2 Exclusions from Operating Costs. The foregoing definition of Operating 
Costs notwithstanding, Tenant's Proportionate Share of Operating Costs shall not'include 
domestic water and trash/refuse/recycling service(s) provided to other tenants of the Shopping 
Center but for which Tenant pays on its own account for the Premises the Premises; expenses 
relating to the elevator serving 10872 Westminster; and, during the initial Term, roof repair and 
maintenance. Effective during any extension of the Term, roof maintenance and repair will be 
included among Tenant's Proportionate share of Operating Costs. 

5.4.3 Estimation of Operating Costs. Tenant shall pay to Landlord on the 
first day of each and every month of the Term one-twelfth (1/12th) of Landlord's reasonable 
estimate of Tenant's Proportionate Share of Operating Costs for the calendar year in which 
such month falls. By May 1 of each calendar year, or as soon thereafter as possible, the total 
Operating Costs for the previous calendar year shall be determined on an accruali basis by 
Landlord. Landlord shall give Tenant notice of such determination, and within thirty (30) days 
after receipt of such notice, Tenant shall pay to Landlord Tenant's Proportionate Share of 
Operating Costs for such calendar year less the estimated payments made by Tenant to 
Landlord during such calendar year for Operating Costs. If Tenant has overpaid such amount, 
Landlord shall credit any excess paid toward Tenant's Operating Costs account. During the first 
and last years of the Term, Tenant's Proportionate Share of Operating Costs shall be adjusted 
in proportion to the number of days of that calendar year during which this Lease is in effect 
over the total days in that calendar year. Without altering Tenant's obligation to p~y Tenant's 
Proportionate Share of Operating Costs as set forth in this paragraph, Tenant shall have the 
right, within three (3) months after receipt of notice of Landlord's annual determination of the 
actual Operating Costs for the prior calendar year, to challenge such determination. If Tenant 
fails to provide written notice of its challenge of such determination within such three (3) month 
period, Tenant shall be deemed to have waived its right to challenge such determination, and 
such determination shall be final. 
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5.4.4 Taxes on Tenant's Personal Propertv. In addition to Tenant's 
Proportionate Share of Operating Costs, Tenant shall reimburse Landlord upon demand for any 
and all taxes required to be paid by Landlord when such taxes are measured by 011 reasonably 
attributable to the cost or value of Tenant's equipment, furniture, trade fixtures and' other 
personal property located in the Premises. 

5.4.5 Reduction of Operating Costs. Landlord may, in its sole ~nd absolute 
discretion, elect to use or accept vendors or services from Tenant that result in a r~duction in 
the Operating Costs. In such event Landlord may in its sole and absolute discretion, reduce the 
Operating Costs by such savings and/or reimburse Tenant for its costs as an Operating Cost. 

5.5 fDELETEDl 

6. INITIAL CONSTRUCTION. Construction by Tenant shall be completed in accordance 
with the "Improvement Agreement", attached hereto as Exhibit D and made a part of this 
Lease. Landlord will not be obligated to construct or install any improvements or facilities of any 
kind. Tenant agrees to commence and complete its work with reasonable diligence. All 
improvements shall remain the property of Landlord and upon termination of this Uease, Tenant 
shall deliver the Premises, including such improvements, to Landlord in good condition, normal 
wear and tear excepted. Landlord agrees to have the Shopping Center compliance with the 
Americans with Disability Act as of the date of the Lease and to reasonable cooperate with 
Tenant make any necessary changes thereto resulting as of Tenant's construction work. 

7. REPAIRS AND ALTERATIONS. 

7.1 Landlord's Obligations. Except for the obligations of Tenant set forth in 
Section 7.2, Landlord agrees to keep the Common Areas in good order and repair, including, 
the foundations, exterior walls, exterior doors windows (other than doors to the Premises or the 
premises of other tenants), exterior windows (other than windows in the Premises, or the 
premises of other tenants), corridors in Common Areas, structural condition of int~rior bearing 
walls, exterior roofs, fire sprinkler and/or standpipe and hose (if not located within ithe Premises 
or the premises of other tenants) or other automatic fire extinguishing system incllllding fire 
alarm and smoke detection systems and equipment in the Common Areas, fire hydrants, 
parking lots, walkways, parkways, driveways, landscaping, fences, signs and utility systems 
servicing the Common Areas, elevators, plumbing, heating, ventilation and air conditioning 
("HVAC") and similar equipment servicing the Common Areas of the Shopping C~nter and to 
keep the Shopping Center in a clean, neat and attractive condition. Subject to th~ Exclusions 
from Operating Costs set forth in Section 5.4. 1, the foregoing costs shall be included as 
Operating Costs. Notwithstanding the foregoing obligations, in no event shall Landlord not be 
liable or responsible for breakdowns or temporary interruptions in service where reasonable 
efforts are used to restore service. 

7.2 Tenant's Obligations Tenant agrees that it will, at its sole cost arid expense, 
keep the Premises and every part thereof in good order, condition and repair (whether or not 
such portion of the Premises requiring repair, or the means of repairing the same; are 
reasonably or readily accessible to Tenant, and whether or not the need for such repairs occurs 
as a result of Tenant's use, any prior use, the elements or the age of such portion' of the 
Premises), except as required of Landlord pursuant to this Section 7.2. Specifically, but without 
limiting the generality of the foregoing sentence, Tenant shall, at Tenant's sole co$t and 
expense, keep in good order, condition and repair: (a) all equipment or facilities specifically 
serving the Premises, such as plumbing, electrical, lighting facilities, boilers, fired or unfired 

10 
199198.3 

Case 2:17-bk-20227-WB    Doc 19-1    Filed 08/30/17    Entered 08/30/17 15:13:38    Desc
 Exhibit Exhibits 1-4    Page 32 of 81



pressure vessels, lateral connections to main sewer lines and fire hose connections (no matter 
where located), and (b) all fixtures, interior walls, interior surfaces of exterior walls, ceilings, 
floors, windows, interior and exterior doors, plate glass, and skylights, if within the Premises. 
Specifically with respect to HVAC maintenance and repair, if Landlord determines in its sole 
discretion Tenant is not maintaining the HVAC equipment according to manufactu~er and 
industry standards, Landlord, on Tenant's behalf will engage a reputable contractor to conduct 
quarterly maintenance and make repairs. Tenant shall then promptly notify Landlord of any 
HVAC issues. Such costs shall be included as Rent or Tenant shall reimburse Landlord, upon 
demand, for the cost thereof. Notwithstanding anything to the contrary contained herein, Tenant 
will pay for any repairs to the Premises or the Shopping Center made necessary by any 
negligence or carelessness of Tenant or its employees or persons permitted in the Shopping 
Center by Tenant. Tenant will maintain the Premises in clean, neat and sanitary cpndition. 
Tenant hereby waives and releases its right under any applicable provision of law,!statute or 
ordinance now or hereafter in effect relating to the allocation of obligations between landlords 
and tenants for the maintenance of leased premises. Tenant shall provide security staffing for 
the Premises during its business hours. 

7.3 Landlord's Right of Entry If Tenant fails to perform Tenant's obligations under 
Section 7.2, Landlord may enter the Premises after ten (1 0) days' prior written noti,ce to Tenant 
(except in the case of an emergency, in which case no notice shall be required), perform such 

I 

obligations on Tenant's behalf, and put the Premises in good order, condition and repair, and 
the costs and expenses incurred by Landlord in doing so shall be due and payable by Tenant to 
Landlord upon receipt of an invoice therefor. Such action by Landlord shall not cure Tenant's 
breach of its obligations under Section 7.2, and Landlord shall have the right to exercise any or 
all of its other remedies as set forth in Section 27. 

7.4 Mechanic's Liens Tenant covenants and agrees not to suffer or permit any lien 
of mechanics or materialmen or others to be placed against the Shopping Center, ithe Buildings 
or the Premises with respect to work or services claimed to have been performed for or 
materials claimed to have been furnished to Tenant or the Premises under this Article 7 or 
otherwise, and, in case of any such lien attaching or notice of any lien, Tenant covenants and 
agrees to cause it to be immediately released and removed of record or Landlord,' at its sole 
option, may immediately take all action necessary to release and remove such lien and Tenant 
shall upon demand reimburse Landlord for all costs involved therewith. 

7.5 Restrictions on Tenant's Alterations Subject to the restrictions ih this 
paragraph, Tenant is responsible for all redecorating, remodeling, alterations and painting of the 
Premises during the Term. Tenant may not make any improvements, alterations, additions or 
changes to the Premises (collectively, the "Alterations") without the prior written consent of 
Landlord, which consent shall be requested by Tenant not less than thirty (30) days prior to the 
planned commencement of such Alterations and which consent shall not be unreasonably 
withheld by Landlord. The construction of the initial improvements to the Premises shall be 
governed by the terms of the Improvement Agreement, attached hereto as Exhibit 0, and not 
the terms of this Article 7. 

7.6 Removal of Alterations at Expiration Except to the extent Tenant requests 
and Landlord designates otherwise at the time Landlord approves such Alterations, all or any 
part of the Alterations (including, without limitation, wall-to-wall carpeting and wiring), whether 
made with or without the consent of Landlord, shall, at the election of Landlord, either be 
removed by Tenant at Tenant's sole cost and expense before the expiration ofth~ Term or shall 
remain upon the Premises and be surrendered therewith at the expiration of the l[erm or earlier 
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termination of this Lease as the property of Landlord. If Landlord requires the remc;>val of all or 
part of any Alterations, Tenant, at Tenant's sole cost and expense, shall repair any; damage to 
the Premises or the Buildings caused by such removal. If Tenant fails to remove tne Alterations 
upon Landlord's request, then Landlord may (but shall not be obligated to) remove'them and the 
cost of removal and repair of any damage together with all other damages which L~ndlord may 
suffer by reason of the failure of Tenant to remove the Alterations, shall be charge~ to Tenant 
and paid by Tenant upon demand. This paragraph shall not alter the requirement in Section 6 
above that all improvements constructed by Landlord prior to the Commencement bate and by 
Tenant pursuant to the Improvement Agreement shall remain a part of the Premis~s at 
expiration. 

7.7 Compliance with Codes Tenant shall construct such Alterations a'nd perform 
such repairs in conformance with any and all applicable rules and regulations of any federal, 
state, county or municipal code, ordinance or law, pursuant to a valid building per111it issued by 
the applicable municipality and in conformance with Landlord's construction rules and 
regulations (collectively "Regulations"). All work with respect to any Alterations must be done 
in a good and workmanlike manner and diligently prosecuted to completion to the end that the 
Premises shall at all times be a complete unit except during the period of work. In performing 
any such Alterations, Tenant shall have the work performed in such a manner as not to obstruct 
access to the Shopping Center or the Common Areas for any shoppers or for any ,bther tenant 
of the Shopping Center, and as not to interfere with the business of Landlord or other tenants in 
the Shopping Center. Upon completion of any Alterations, Tenant agrees to cause a Notice of 
Completion to be filed or recorded with the appropriate governmental agency, and! Tenant shall 
deliver to the Shopping Center management office a reproducible copy of the "as built" 
drawings of the Alterations. In addition, upon completion of the Alterations, Tenant shall deliver 
to Landlord evidence of payment, contractors' affidavits and full and final waivers of all liens for 
labor, services or materials. 

7.8 Contractor Charges If the construction of the Alterations is performed by a 
contractor selected and retained by Landlord, the charges for such work shall be deemed Rent 
under this Lease, payable upon billing therefor, either periodically during construction or upon 
the substantial completion of such work, at Landlord's option. Tenant shall pay to: Landlord a 
percentage of the cost of such work sufficient to compensate Landlord for all overhead, general 
conditions, fees and other costs and expenses arising from Landlord's involvement with such 
work. Upon completion of such work, Tenant shall deliver to Landlord evidence of payment, 
contractors' affidavits and full and final waivers of all liens for labor, services or materials. 

7.9 Builder's All Risk Insurance In the event that Tenant makes any· Alterations, 
Tenant agrees to carry "Builder's All Risk" insurance in an amount approved by Landlord 
covering the construction of such Alterations, and such other insurance as Landlord may 
require, it being understood and agreed that all of such Alterations shall be insured by Tenant 
pursuant to Article 9 of this Lease immediately upon completion thereof. In addition, Landlord 
may, in its discretion, require Tenant to obtain a lien and completion bond or some alternate 
form of security satisfactory to Landlord in an amount sufficient to insure the lien-free completion 
of such Alterations and naming Landlord a co-obligee. 

8. FIRE, EARTHQUAKE OR OTHER CASUALTY DAMAGE. 

8.1 Notice of Damage If either party becomes aware of damage to the Premises or 
the Shopping Center by fire, earthquake or other casualty ("Casualty Damage"), ~uch party 
shall give prompt written and telephonic notice to the other party. 
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8.2 Landlord's Right to Restrict Entry to Shopping Center In the eV:ent of an 
earthquake or other casualty that may affect the safety of persons or property in the Shopping 
Center, Landlord shall request an inspection of the Shopping Center and the Premises by 
appropriate governmental inspectors as soon as possible. If Landlord in good faitH believes 
there is a risk of injuries to natural persons or damage to property from entry into t~e Shopping 
Center or Premises prior to governmental inspection, Landlord may restrict entry ir)to the 
Shopping Center or the Premises by Tenant, its employees, guests and contractor~ in a 
nondiscriminatory manner. Upon request, Landlord shall consult with Tenant to d~ermine if 
there are safe methods of entry into the Shopping Center and Premises in order td, retrieve files, 
data in computers and inventory, subject to any indemnities and waivers of liability! that Landlord 
may reasonably require. The decision of any appropriate governmental inspector regarding 
safe entry shall be binding on the parties unless subsequently amended or revoked. 

8.3 Preliminary Estimate of Damage. Within thirty (30) days after the: initial 
occurrence of the Casualty Damage (the "Initial Occurrence"), Landlord shall giv~ Tenant its 
best preliminary estimate (the "Preliminary Estimate") of the cost of repairing the!Casualty 
Damage, the time needed to complete the repairs (without the payment of overtime or other 
premiums), and the limits of any insurance coverage Landlord reasonably believe$ is applicable 
to the Casualty Damage. The Preliminary Estimate shall not include any extra time or cost 
required to construct new, additional or upgraded improvements to any portion of the Shopping 
Center, except as may be required to meet building and other codes then in effectl The 
Preliminary Estimate shall include reasonably detailed backup information justifying the 
information contained in the Preliminary Estimate. As used throughout this Article! 8, the cost of 
repairing Casualty Damage shall include only the cost of repairing damage that Landlord is 
required to repair under Section 8.8 below. If Landlord is unable to submit the Preliminary 
Estimate within such 30 day period despite Landlord's commercially reasonable efforts, 
Landlord shall submit the Preliminary Estimate as soon as reasonably possible thereafter. 

8.4 Repair or Termination Landlord shall have the obligation to repair the Casualty 
Damage diligently and as soon as practical after the date of the Initial Occurrence! at Landlord's 
expense after Landlord applies the proceeds of any insurance, including without limitation 
Tenant's insurance, except if the Casualty Damage was the fault of Tenant or the iresult of 
Tenant's negligence, the repairs shall be at Tenant's expense in accordance with 'Section 8.5. 
Notwithstanding the foregoing, Landlord shall have the right to elect in its sole dis~retion to 
terminate this Lease and not to repair the Casualty Damage in the following situations: (a) the 
time set forth in the Preliminary Estimate for the completion of the repairs is in exdess of 200 
days measured from the date of the Initial Occurrence, (b) the holder of any mort9age or deed 
of trust on the Shopping Center shall require that the insurance proceeds or any portion thereof 
be used to retire the mortgage debt, (c) any ground lessor of the Shopping Center shall 
terminate the ground lease as a result of the Casualty Damage, (d) the Casualty !Damage is not 
fully covered, except for deductible amounts, by Landlord's and Tenant's insurance policies, or 
€ in the case of earthquake damage, the cost of repair not covered by insurance as a result of 
the deductible is greater than Fifty Thousand Dollars ($50,000.00). Landlord shall[ state in the 
Preliminary Estimate whether or not Landlord elects to terminate the Lease, provided that if 
Landlord is not informed until after the date of the Preliminary Estimate by the hol~er of a 
mortgage or deed of trust that all or a portion of the insurance proceeds shall be used to retire 
the mortgage debt, or by the ground lessor of the termination of the ground lease) Landlord may 
notify Tenant of Landlord's election to terminate this Lease within one week after receipt of such 
information. If Landlord elects to terminate the Lease, Landlord shall give Tenant not less than 
ninety (90) days to vacate the Premises, and Rent shall be apportioned and paid to the date of . 
termination. ;:}1,( 
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8.5 Damage Caused By Tenant All Casualty Damage resulting from tt)e fault or 
negligence of Tenant or its agents shall be repaired by Tenant, at Tenant's expens~. and Rent 
shall not abate. If Tenant shall fail to do so or if Landlord shall so elect, Landlord shall have the 
right to make repairs to the Shopping Center and to the Premises (but not to any tenant 
improvements not installed by Landlord, or to alterations or personal property), anc~ any 
expense incurred by Landlord, together with interest thereon at the rate of fifteen p~rcent (15%) 
per annum, shall be paid by Tenant upon demand. · 

8.6 Rent Abatement Provided that Tenant has complied with its insurance 
requirements under Section 9.1, during the period that Tenant is deprived of the d~maged 
portion of the Premises, and provided the damage is not due to the fault or negligence of Tenant 
or its agents, Base Rent shall be reduced by the ratio that the rentable square footage of the 
Premises damaged bears to the total rentable square footage of the Premises. · 

8.7 Tenant's Personal Property Notwithstanding the foregoing, Tenant shall be 
solely responsible for all costs of repairs or replacements of Tenant's merchandise, inventory 
and other personal property, including without limitation any alterations or improvements 
constructed or installed by Tenant, resulting from fire, earthquake or other casualty. 

8.8 Diligent Prosecution of Repairs If Landlord does not terminate this Lease as a 
result of any Casualty Damage, Landlord shall promptly commence and diligently prosecute to 
completion the repair of the Casualty Damage. However, Landlord shall not be liable for its 
failure to complete the repairs within the time estimate set forth in the Preliminary Estimate. 
Immediately after completion of the repair work Landlord is obligated to perform, Tenant shall 
commence and diligently pursue to completion the repair and/or replacement of T~nant 
improvements to the Property. Any material modification of such tenant improvements shall 
constitute an alteration requiring Landlord's consent pursuant to Section 7.5. 

8.9 Waiver of Statutes The provisions of this Lease, including this Article 8, 
constitute an express agreement between Landlord and Tenant with respect to ariy and all 
damage to, or destruction of, all or any part of the Premises, the Buildings or any other portion 
of the Shopping Center, and any applicable law, ordinance, code, statute or regulation with 
respect to any rights or obligations concerning damage or destruction in the abse!llce of an 
express agreement between the parties, and any other law, ordinance, code, statute or 
regulation, now or hereafter in effect, shall have no application to this Lease or any damage or 
destruction to all or any part of the Premises, the Buildings or any other portion ofithe Shopping 
Center. 

9. INSURANCE. 

9.1 Tenant's Insurance Obligations. Tenant shall during the entire Term maintain 
the following insurance coverage: 

. . 9.1.1 Commercial General Liability Insurance against claims for bodily injury, 
personal InJUry and property damage based upon, involving or arising out of Tenant's 
occupa,tion, ~se or maint~nance of th~ Premises and all areas appurtenant to the Premises, and 
Tenants business operations. Such Insurance shall be on an occurrence basis providing 
coverage in an amount not less than One Million Dollars ($1 ,000,000.00) for each occurrence 
and Three Million Dollars ($3,000,000.00) for all occurrences each year. Such insurance shall 
include an "Additional Insured- Managers or Lessors of Premises" endorsement and contain 
the "Amendment of the Pollution Exclusion" endorsement for damage caused by ~eat, smoke orrY!f:. 
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fumes from a hostile fire. The policy shall not contain any intra-insured exclusions s between 
insured persons or organizations, but shall include coverage for liability assumed u der this 
Lease as an "insured contract" for the performance of Tenant's indemnity obligatio~s under this 
Lease. 

9.1.2 Property Damage Insurance covering all Tenant's furniture, t ade fixtures, 
equipment, merchandise and other personal property in the Premises and all Alter tions and 
Tenant Improvements in the Premises. This insurance should be an "all risk" polict covering 
the full replacement cost of the items covered and including vandalism, malicious mischief, 
earthquake and sprinkler leakage coverage. 

9.1.3 Loss of income and business interruption insurance in such mounts as 
will reimburse Tenant for direct or indirect loss of earnings attributable to all perils ommonly 
insured against by prudent tenants or attributable to prevention of access to the Pr mises or the 
Shopping Center as a result of such perils, but in no event in an amount less than he total 
Gross Sales of Tenant from the Premises for six (6) months. 

9.1.4 Workers' Compensation Insurance or other similar insuranc 
all applicable state and local statutes and regulations. 

9.2 Insurance Requirements. Neither the minimum insurance require ents set 
forth in this Lease, nor the limits of such insurance, shall limit the liability of T enan under this 
Lease. Landlord and any lenders or other parties specified by Landlord shall be n~med as 
additional insureds under Tenant's insurance. All insurance companies providing nsurance 
pursuant to this Article 9 shall be rated at least A-XIl in Best's Key Rating Guide a / d shall be 
otherwise reasonably acceptable to Landlord and licensed and qualified to do business in the 
State of California. Insurance provided by Tenant shall be primary as to all cover;d claims and 
any insurance carried by Landlord is not excess and is non-contributing. Tenant uthorizes 
Landlord to contact Tenant's insurance company directly in the event that Landlor elects to 
make a claim under Tenant's insurance. Each of Tenant's insurance policies mus not be 
cancelable or modifiable except upon thirty (30) days prior written notice to Landi rd and any 
specified mortgagee and ground lessor of Landlord. The insurance must also co1ain a cross­
liability endorsement or severability of interest clause acceptable to Landlord. Co ies of policies 
or original certificates of insurance with respect to each policy shall be delivered t Landlord 
prior to the Commencement Date (or, if there is an Early Possession Date, prior t the Early 
Possession Date), and thereafter, at least thirty (30) days before the expiration of tach existing 
policy. 

9.3 Landlord's Insurance. Landlord shall have the right to insure the tructure and 
Common Areas in an amount and for coverage reasonably satisfactory to Landlof and all costs 
of that insurance shall be included within Operating Costs pursuant to this Lease. In addition, if 
Tenant fails to obtain the insurance required in Section 9.1, Landlord shall have t e right and 
option, but not the obligation, to maintain any or all of the insurance which is requi(red in 
Section 9.1 above to be provided by Tenant. All costs of Tenant's insurance prov ded by 
Landlord shall be obtained at Tenant's sole cost and expense and Tenant shall p mptly 
reimburse Landlord for such costs upon demand. 

9.4 Landlord's Right to Change Insurance. Landlord has the right a any time, but 
not the obligation, to change, cancel, decrease or increase any insurance require or specified 
under this Lease, but in no event shall any such increased amounts of insurance r such other 
reasonable types of insurance be in excess of that required by comparable landlo ds in the 
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vicinity of the Shopping Center. Landlord at its option may obtain any of the requir d insurance 
directly or through umbrella policies covering the Shopping Center and other asset owned by 
Landlord. 

9.5 Waiver of Subrogation. Landlord and Tenant each release the oth rand their 
respective agents and employees from all liability to each other, or anyone claim in through or 
under them, by way of subrogation or otherwise, for any loss or damage to propert caused by 
or resulting from risks insured against under this Lease pursuant to insurance polices carried by 
the parties which are in force at the time of the loss or damage. Landlord and Ten nt will each 
request its respective insurance carrier to include in policies provided pursuant to t is Lease an 
endorsement recognizing this waiver of subrogation. 

10. WAIVER AND INDEMNIFICATION. To the fullest extent permitted by law, Landlord, its 
partners, trustees, ancillary trustees, lenders and ground lessors (if any), and their respective 
officers, directors, shareholders, members, partners, beneficiaries, agents, servan , 
employees, independent contractors, attorneys, successors and assigns (the 
"Landlord's Parties") shall not be liable for any damage either to person or prope~ or resulting 
from the loss of use of property, which damage is sustained by Tenant or by other ersons 
claiming through Tenant. Tenant shall indemnify, protect, defend and hold Landlo d's Parties 
harmless from and against any and all claims, loss of rents and/or damages, cost , liens, 
judgments, penalties, loss of permits, attorneys' and consultants' fees, expenses nd/or 
liabilities, except those caused by Landlord's gross negligence or willful miscondu t, arising out 
of, resulting from, or occurring in connection with: (a) any accident, injury, death, I ss or 
damage to any person or to any property including the person and property of Ten nt and its 
employees, officers, agents, customers, contractors, guests, licensees, invitees a d all other 
persons at any time in the Shopping Center or the Premises or the Common Area , (b) the 
occupancy or use of the Premises by Tenant, (c) the conduct of Tenant's busines ; (d) the 
breach by Tenant of any obligation, covenant, representation or warranty containe!d in this 
Lease, or (e) any act, omission or negligence of Tenant or any employee, officer, guest, 
licensee or invitee of Tenant or of any agent or contractor of Tenant or of any sub~nant or 
subtenant's agents, employees, contractors or invitees. The foregoing shall inclu e, but not be 
limited to, the defense or pursuit of any claim or any action or proceeding involved therein, and 
whether or not (in the case of claims made against Landlord) litigated and/or redu ed to 
judgment. In case any action or proceeding is brought against Landlord by reaso of any of the 
foregoing matters, Tenant upon notice from Landlord shall defend such action or roceeding at 
Tenant's expense by counsel reasonably satisfactory to Landlord, and Landlords all cooperate 
with Tenant in such defense at Tenant's sole cost and expense. Landlord need n t have first 
paid any such claim in order to be so indemnified. 

11. Eminent Domain. If all or any portion of the Premises is taken from Tena t by power of 
eminent domain or condemned by any competent authority (the "Condemnin A thori ")for 
any public or quasi-public use or purpose, or if Landlord shall grant a deed or oth r instrument 
in lieu of and under the threat of such taking by eminent domain or condemnation (all of which is 
referred to in this paragraph as being "Condemned", or as a "Condemnation"), t is Lease shall 
terminate as to the part so taken as of the date the Condemning Authority takes ti le or 
possession, whichever occurs first. If ten percent (10%) or more of the Premises r Shopping 
Center are Condemned, Landlord shall have the option to terminate this Lease u on ninety (90) 
days' notice to Tenant, as long as such notice is given no later than one hundred ighty (180) 
days after the date of the Condemnation. If less than all of the Premises is Cond mned and if 
Landlord does not elect to terminate this Lease, then this Lease shall remain in fu I force and 
effect as to the portion of the Premises remaining, except that the Base Rent and Tenant's 
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Proportionate Share of Operating Expenses shall be reduced in the same proporti n as the 
rentable floor area of the Premises taken bears to the total rentable floor area of th~ Premises. 
The entire award or payment in connection with any Condemnation shall be the prdperty of 
Landlord, whether such award or payment is made as compensation for diminution of value of 
the leasehold or for the taking of the fee or as severance damages; provided, how ver, that 
Tenant shall be entitled to compensation, if separately awarded to Tenant, for Ten nt's 
relocation expenses and/or loss of Tenant's trade fixtures. 

12. ASSIGNMENT AND SUBLETTING. 

12.1 Landlord's Consent Required for Transfers. Tenant shall not as ign, transfer, 
mortgage or otherwise encumber this Lease or sublet or rent (or permit a third pa to occupy 
or use) (collectively, a "Transfer") all or any portion of the Premises, nor shall any ransfer of 
this Lease or the right of occupancy be effected by operation of law or otherwise, ithout the 
prior written consent of Landlord, which shall not be unreasonably withheld or dela ed. Tenant 
shall be responsible for paying Landlord a $2,000.00 processing fee upon the req est of a 

~~ I 
12.2 Reasonable Grounds for Withholding Consent. The parties agr e that it shall 

be deemed to be reasonable under this Lease and under any applicable law for L ndlord to 
withhold consent to any proposed Transfer where, without limitation as to other re sonable 
grounds for withholding consent, (a) the transferee is of a character or reputation dr engaged in 
a business that is not consistent with the quality of the Shopping Center, in Landlld's 
reasonable opinion; (b) the business of the transferee does not fit within Tenant ix reasonably 
deemed by Landlord to be desirable for the Shopping Center; (c) the business oft e transferee 
would cause an undue burden on the Common Areas of the Shopping Center (su h as the 
parking areas) due to an unusually high volume of proposed visitors, or would cau~e an undue 
burden on the supply of utilities to the Shopping Center due to an unusually high g~ojected 
electrical use, air conditioning demands, or water use; (d) the transferee sells itei or services 
that would violate an exclusive right of another tenant of the Shopping Center to s II such items 
or services within the Shopping Center; (e) Landlord reasonably determines that t· e transferee 
does not have the financial worth and/or financial stability to meet the responsibili es involved 
under the Lease; (f) the transferee's credit history demonstrates repeated or mate ial defaults 
under past leases or other credit obligations; or (g) the Premises are not suitable r the 
transferee's intended use, or the transferee's use would require extensive alterati 
construction to the Premises. 

12.3 Transfers of an Interest in Tenant. For purposes of the foregoin prohibitions, 
a transfer at any one time or from time to time of twenty percent (20%) or more of an interest in 
Tenant or in an entity that controls Tenant (whether stock, partnership interest or ther form of 
ownership or control) by any person or persons or entity or entities having an own rship interest 
in or other control of Tenant as of the Date of Lease shall be deemed to be a Tra sfer of this 
Lease. 

12.4 Tenant Remains Primarily Liable Upon Transfer. If Landlord co sents to any 
proposed Transfer, Tenant and any guarantor shall remain liable under this Leas . Neither the 
consent by Landlord to any Transfer nor the collection or acceptance by Landlord of rent from 
such assignee, subtenant or occupant shall be construed as a waiver or release f Tenant or 
any guarantor from the terms and conditions of this Lease or relieve Tenant or an subtenant, 
assignee or other party from obtaining the consent in writing of Landlord to any fu her Transfer. 
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12.5 Transfers Without Consent Voidable. Any Transfer without Landi rd's written 
consent shall be voidable by Landlord and, at Landlord's election, constitute an "E ent of 
Default," as that term is defined in Article 26 of this Lease. 

12.6 Assignment of Rents. Tenant hereby assigns to Landlord the rent and other 
sums due from any subtenant, assignee or other occupant of the Premises and he eby 
authorizes and directs each such subtenant, assignee or other occupant to pay su h rent or 
other sums directly to Landlord; provided, however, that until the occurrence of an vent of 
Default under this Lease, Tenant shall have the license to continue collecting such rent and 
other sums. Upon an Event of Default under this Lease, Landlord shall have the ri ht to instruct 
any or all such subtenants, assignees or other occupants to pay such rent or other sums directly 
to Landlord, and Tenant shall cooperate in causing such rent or other sums to be aid directly to 
Landlord. 'I 

12.7 Landlord's Costs in Giving Consent. If Landlord consent to a Tr~nsfer under 
this Article, Tenant will pay Landlord's processing costs and attorneys' fees incurr d in giving 
such consent. 

12.8 Excess Rent. Tenant will pay to Landlord as additional Rent prom tly upon 
receipt any rent or other consideration received in any proposed Transfer exceedi g the total 
Rent payable under this Lease after deduction of Tenant's reasonable costs forT nant 
Improvements and free rent concessions (prorated by the ratio that the assignme tor sublease 
term and square footage bears to the term and square footage of this Lease). 

12.9 Landlord's Right to Terminate Lease. In the event of a propose assignment 
or subletting, Landlord shall also have the right, by notice to Tenant, to terminate t is Lease in 
the event of an assignment as to all of the Premises and, in the event of a sublea e, as to the 
subleased portion of the Premises, and to require that all or part, as the case may be, of the 
Premises be surrendered to Landlord for the balance of the Term. 

13. TRANSFER OF LANDLORD'S INTEREST. Landlord has the right to tran fer all or any 
portion of its interest in the Shopping Center and in this Lease and Tenant agrees that in the 
event of any such transfer and a transfer of the Security Deposit, Landlord shall a tomatically 
be released from all liability under this Lease and Tenant agrees to look solely to luch 
transferee for the performance of Landlord's obligations hereunder after the date f such 
transfer. Tenant further acknowledges that Landlord may assign its interest in thi Lease to a 
mortgage lender as additional security and agrees that such an assignment shall ot release 
Landlord from its obligations hereunder and that Tenant shall continue to look to andlord for 
the performance of its obligations hereunder. 

14. USE OF PREMISES. 

14.1 Permitted Use. The Premises are leased to Tenant for the sole p rpose set 
forth in Section 1.1 0 above (the "Permitted Use") and Ten ant shall not use or pe it the 
Premises to be used for any other purposes without the prior written consent of L ndlord. 
Tenant further covenants and agrees that it shall not use, or permit any person or person to use, 
the Premises or any part thereof for any use or purpose contrary to the rules and egulations, 
attached hereto as Exhibit B and made a part of this Lease, or in violation of the laws of the 
United States of America or the State of California, or the ordinances, regulations or 
requirements of the local municipal or county governing body or other lawful auth rities having 
jurisdiction over the Shopping Center. Landlord shall not be responsible to Tena t for the 
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nonperformance of any of such rules and regulations by or otherwise with respect the acts or 
omissions of any other tenants or occupants of the Shopping Center. Tenant shall comply with 
all recorded covenants, conditions, and restrictions now or hereafter affecting the r al property 
underlying the Shopping Center. 

14.2 Other Tenancies. Landlord, at its sole discretion, reserves the abs lute right to 
establish procedures to control other tenancies in the Shopping Center. Regardle s of whether 
any specific tenants are shown on any site plan attached hereto, Tenant does not tely on that 
fact, nor does Landlord represent that any specific tenant or number or type of ten nts shall or 
shall not during the Term occupy any portion of the Shopping Center, nor does Te ant rely on 
any other tenant operating its business in the Shopping Center at any particular ti e or times. 
Further, no conduct by any tenant, subtenant or other occupant of, or any custom r of, or any 
supplier to or use of any portion of the Shopping Center shall constitute an evictio , constructive 
or otherwise, of Tenant from the Premises, and Tenant hereby waives any and all laims that it 
might otherwise have against Landlord by reason thereof. 

15. CONTINUOUS OPERATIONS. Tenant shall not at any time leave the Pre ises vacant, 
but shall in good faith continuously throughout the Term of this Lease conduct and carry on in 
the entire Premises the type of business for which the Premises are leased. Tena t shall 
operate its business with a complete line and sufficient stock of merchandise, with attractive 
displays, and in an efficient, high class and reputable manner. Tenant acknowled es that its 
breach of this Section shall cause Landlord to lose value in the Shopping Center cause of 
diminished saleability or mortgageability or adverse publicity or appearance. Ther fore, for 
each day this Section is breached, Landlord shall have the right, in addition to any other 
remedies available under this Lease or at law, to increase Base Rent to 200% of ase Rent. 

16. COMPLIANCE WITH LAW. Tenant shall not do anything or suffer anythi to be done 
in or about the Premises which will in any way conflict with any law, statute, ordin nee or other 
governmental rule, regulation or requirement now in force or which may hereafter e enacted or 
promulgated. At its sole cost and expense, Tenant shall promptly comply with all uch 
governmental measures, other than the making of structural changes to the Buildi gs or 
changes to the Buildings' life safety systems. Should any standards or regulation now or 
hereafter be imposed on Landlord or Tenant by a state, federal or local governme tal body 
charged with the establishment, regulation and enforcement of occupational, heal h or safety 
standards for employers, employees, landlords or tenants, then Tenant agrees, at its sole cost 
and expense, to comply promptly with such standards or regulations. The judgm nt of any 
court of competent jurisdiction or the admission of Tenant in any judicial action, r ardless of 
whether Landlord is a party thereto, that Tenant has violated any of said governm ntal 
measures, shall be conclusive of that fact as between Landlord and Tenant. 

17. HAZARDOUS MATERIALS. 

17.1 Definition. As used in this Lease, the term "Hazardous Material" means any 
flammable items, explosives, radioactive materials, hazardous or toxic substance , material or 
waste or related materials, including any substances defined as or included in the definition of 
"hazardous substances", "hazardous wastes", "infectious wastes", "hazardous rna erials" or 
"toxic substances" now or subsequently regulated under any federal, state or loc 1 laws, 
regulations or ordinances including, without limitation, petroleum-based products, printing inks, 
acids, pesticides, asbestos, PCBs and similar compounds and including any diffe ent products 
and materials which are subsequently found to have adverse effects on the envir nment or the 
health and safety of persons. 
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17.2 Tenant's Obligations. 

17.2.1 Landlord's Prior Consent. Tenant shall not cause or permit any 
Hazardous Material to be generated, handled, manufactured, produced, installed, maintained, 
brought upon, transported through or across, used, stored, treated, spilled release , removed or 
disposed of in, on, from or about the Premises or the Shopping Center by Tenant, ts agents, 
contractors, employees, affiliates, sublessees or invitees, without obtaining Landlo d's prior 
written consent. 

17.2.2 Compliance With Laws. Whether or not Tenant obtains su h prior 
written consent from Landlord (but without waiving the requirement to obtain such rior written 
consent), Tenant shall, at Tenant's sole cost and expense, fully, diligently and in a timely 
manner, comply with all applicable permits, all applicable federal, state and local I ws, rules, 
regulations, ordinances, directives, covenants, easements and restrictions of reco d, the 
requirements of any applicable fire insurance underwriter or rating bureau, and th 
recommendations of Landlord's engineers and/or consultants (collectively, the 
"Environmental Requirements") governing or relating to: (a) environmental cond tions on, in, 
under or about the Premises and the Shopping Center, including without limitation soil and 
groundwater conditions; (b) the use, generation, handling, manufacture, productio , installation, 
maintenance, storage, treatment, spill, release, transportation, removal and/or dis osal of such 
Hazardous Materials, (c) the posting of notices with respect to such Hazardous M terial, or the 
providing of notices to third parties with respect to such Hazardous Materials, (d) t e obtaining 
of all necessary licenses, permits or other authorizations relating to such Hazardo s Materials, 
and (e) the filing of all applicable applications, reports, notices, registrations or bu iness plans 
regarding such Hazardous Materials with the appropriate governmental agencies r authorities. 
Notwithstanding the foregoing, Tenant shall not cause or permit any Hazardous M terial to be 
spilled or released in, on, under or about the Premises, including, without limitatio , through the 
plumbing or sanitary sewer system. Tenant shall provide Landlord with copies of II documents 
and information, including but not limited to permits, registrations, manifests, appli ations, 
reports, notices and certificates, evidencing Tenant's compliance with the Environ ental 
Requirements, and shall immediately upon receipt, notify Landlord in writing (with copies of any 
documents involved) of any threatened or actual claim, notice, citation, warning, c mplaint or 
report pertaining to or involving failure by Tenant or the Premises to comply with ny of the 
Environmental Requirements. 

17.2.3 Duty to Inform Landlord. If Tenant knows, or has reason ble cause to 
believe, that a Hazardous Material has come to be located in, on, under or about he Premises 
or the Shopping Center, other than as previously consented to by Landlord, Tena t shall 
immediately give Landlord written notice thereof, together with a copy of any stat ment, report, 
notice, registration, application, permit, business plan, license, claim, action, or pr ceeding 
given to, or received from, any governmental authority ar private party concerning the presence, 
spill, release, discharge of, or exposure to such Hazardous Material. 

17.2.4 Removal of Hazardous Materials on Lease Termination Upon 
expiration of the Term or earlier termination of this Lease, Tenant shall deliver po session of the 
Premises to Landlord free from any and all Hazardous Materials. Therefore, upo expiration or 
earlier termination of this Lease, Tenant shall cause any Hazardous Material use by, or 
otherwise arising out of or related to the use or occupancy of the Premises by, Te ant or its 
agents, affiliates, customers, employees, business associates or assigns, to be r moved from 
the Premises and the Shopping Center and properly transported for use, storage r disposal in 
accordance with all Environmental Requirements. Failure to comply with this Se ion 17.2.4 
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shall, in addition to constituting an Event of Default under this Lease, constitute (wi hout limiting 
any cause of action available to Landlord): (a) a continuing trespass upon the Pre ises by 
Tenant; (b) a continuing nuisance; and (c) at Landlord's option, a failure to tender ossession of 
the Premises to Landlord with the result that Tenant shall be deemed to be a hold er tenant of 
the Premises in accordance with Section 32 below until all such Hazardous Materi 
removed from the Premises and the Shopping Center by Tenant at Tenant's sole 
expense in accordance with all Environmental Requirements. 

17.3 Indemnification. Tenant shall indemnify, defend and hold Landlor and 
Landlord's Parties harmless from all actions (including, without limitation, remedial or 
enforcement actions of any kind, and administrative or judicial proceedings and or ers or 
judgments), costs, claims, damages (including punitive damages), expenses (incl ing 
attorneys', consultants' and experts' fees and court costs), amounts paid in settle ent, fines, 
forfeitures or other civil, administrative or criminal penalties, injunctive or other reli f, liabilities or 
losses arising from a breach of this Article 17 by Tenant, its agents, employees, c ntractors, 
affiliates, sublessees or invitees. 

17.4 Inspection by Landlord. Landlord, Landlord's agents, employees contractors 
and designated representatives, and/or the holders of any mortgages, deeds of tr st or ground 
leases on the Premises or the Shopping Center shall have the right to enter the P mises at any 
time in the case of an emergency, and otherwise at reasonable times, for the purp se of 
inspecting the condition of the Premises and for verifying compliance by Tenant w th this Lease 
and all Environmental Requirements, and Landlord shall be entitled to employ exp rts and/or 
consultants in connection therewith to advise Landlord with respect to Tenant's a ivities, 
including but not limited to Tenant's installation, operation, use, monitoring, maint nance, 
storage, transportation, spill or release of any Hazardous Materials on, in, under o from the 
Premises. The costs and expenses of such inspection shall be paid by the party r questing 
such inspection, unless the inspection reveals that an Event of Default or a breac of this Lease 
by Tenant or a violation of the Environmental Requirements or a contamination, c used or 
contributed to by Tenant, exists or is imminent, or unless the inspection is request d or ordered 
by a governmental authority as the result of any such existing or imminent violatio or 
contamination. In such case, Tenant shall upon request reimburse Landlord or L ndlord's 
lender or ground lessor, as the case may be, for the costs and expenses of such i spections. 

18. VIOLATIONS OF EXCLUSIVE USE RIGHTS. Tenant acknowledges that Landlord may 
grant, or may have previously granted, exclusive use rights to other tenants of the Shopping 
Center, and agrees that a material consideration to Landlord in entering into this 4ease is 
Tenant's covenant to limit its use of the Premises to the Permitted Use under the_Jrade name 
set forth in Section 1.11 above. If Landlord has notified Tenant of exclusive use rlights granted 
to other tenants of the Shopping Center, Tenant's violation of such exclusive use ights granted 
to other tenants of the Shopping Center will result in Landlord suffering irreparabl harm and, 
therefore, in addition to all other rights and remedies available to Landlord, Landldrd may seek 
to enjoin Tenant's breach of such covenant and Tenant shall be liable for any danl!ages incurred 
or sustained by Landlord to such other tenants whose exclusive use rights are br ached by 
Tenant. In no event shall Landlord be liable to Tenant for any failure of any other tenants of the 
Shopping Center to operate their businesses, or for any loss or damage that may be occasioned 
by or through the acts or omissions of other tenants or third parties. 

;;p;( 
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19. SIGNS AND STORE FRONTS. 

19.1 Landlord Consent. Tenant shall not, without Landlord's prior writt n consent, 
(a) make any changes to or paint the store front of the Premises; (b) install any ext~rior lighting, 
decorations or paintings; or (c) erect or install any signs, window or door lettering, placards, 
decorations or ~dvertising media (c?llectively refer~ed to in thi~ Lease a~ "~igns"~ bf any type 
which can be v1ewed from the extenor of the Prem1ses, exceptmg only d1gmfied d1Jplays of 
customary type for its display windows. All Signs shall conform in all respects tot e uniform, 
non-discriminatory Tenant Sign Criteria attached hereto as Exhibit E, as modified r amended 
from time to time, for the Shopping Center and be subject to the prior written appr val of 
Landlord as to construction, method of attachment, size, shape, height, lighting, c lor and 
general appearance. Tenant shall, at Tenant's sole cost and expense, keep all Si ns in good 
condition and in proper operating order at all times. Landlord reserves the right to designate a 
uniform type of sign for the Shopping Center to be installed and paid for by Tenan. Landlord 
reserves the right to place its own signs on the building facade over the Premises. 

19.2 Installation of Signs Before Commencement Date. Tenant shall erect and/or 
install and have fully operative on or before the Commencement Date of this Leas , all of 
Tenant's Signs in accordance with Tenant Sign Criteria attached hereto as Exhibit E. Upon 
vacation of the Premises or the removal or alteration of Tenant's Signs for any rea on, Tenant 
shall be responsible for the repair, painting, and/or replacement of the building fac de surface 
where the Signs were attached. 

19.3 Shopping Center Directories. Landlord shall include Tenant's tra e name on 
all directories and maps of the Shopping Center that are installed within the Shop ing Center. 

20. BUILDING RENOVATIONS. Tenant hereby acknowledges that Landlord may during 
the Term renovate, improve, alter or modify (collectively, the "Renovations") the Shopping 
Center, the Buildings and/or the Premises, which Renovations may include, with ut limitation, 
(i) installing or modifying sprinklers in the Common Areas and tenant spaces, (ii) edifying the 
Common Areas and tenant spaces to comply with applicable laws and regulation , including 
regulations relating to the physically disabled, and (iii) installing new carpeting, li hting and wall 
coverings in the Common Areas. Tenant hereby agrees that such Renovations ~hall in no way 
constitute a constructive eviction of Tenant nor entitle Tenant to any abatement f Rent. 
Landlord shall use reasonable efforts to ensure that such Renovations shall be c nducted in 
such a way as to minimize their effect on Tenant's operations; provided, howeve , Landlord 
shall have no responsibility, or for any reason be liable, to Tenant for any injury t or 
interference with Tenant's business arising from the Renovations, nor shall Tena t be entitled 
to any compensation or damages from Landlord for loss of the use of the whole r any part of 
the Premises or of Tenant's personal property or improvements resulting from th Renovations, 
or for any inconvenience or annoyance occasioned by such Renovations. 

21. UTILITIES AND SERVICES. Tenant shall be solely responsible for contr cting with the 
appropriate utility companies and shall promptly pay all charges (including hook- p and impact 
fees and charges for the installation of any separate meters) for heat, air conditio ing, water, 
gas, electricity or any other utility used, consumed or provided in, furnished to or ttributable to 
the Premises at the rates charged by the supplying utility companies and/or Land ord. Should 
Landlord elect to supply any or all of such utilities, Tenant agrees to purchase an pay for the 
same as additional rent as apportioned by Landlord. The rate to be charged by L ndlord to 
Tenant shall not exceed the rate charged to Landlord by any supplying utility. Te ant shall 
reimburse Landlord within ten (1 0) days of billing for fixture charges and/or water ariffs, if 
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applicable, which are charged to Landlord by local utility companies. Landlord will otify Tenant 
of this charge as soon as it becomes known. This charge will increase or decreas with current 
charges being levied against Landlord, the Premises or the Buildings by the local ility 
company, and will be due as additional rent. In no event shall Landlord be liable f r any 
interruption or failure in the supply of any such utility services to Tenant. 

22. ENTRY BY LANDLORD. Landlord reserves the right to enter the Premise at all 
reasonable times and reserves the right, during the last nine (9) months of the Ter , to show 
the Premises at reasonable times to prospective tenants and to affix for lease/rent igns to the 
Premises at Landlord's discretion. 

23. SUBORDINATION AND ATTORNMENT. This Lease is and shall be subj ct and 
subordinate to all ground or underlying leases and to any mortgage or deed of tru that may 
now or hereafter be placed against the Shopping Center, and to all renewals, mod fications, 
consolidations, replacements and extensions thereof. This subordination shall be elf­
operative; however, Tenant shall promptly execute any instrument that Landlord o any ground 
lessor, mortgagee or holder of a deed of trust may request confirming subordinati n. Tenant 
hereby appoints Landlord as Tenant's attorney-in-fact to execute any such instrulent on behalf 
of Tenant. Notwithstanding the foregoing, the mortgagee or holder of a deed of tr st that may 
now or hereafter be placed against the Shopping Center shall have the unilateral, nconditional 
right, exercisable by providing written notice thereof to Tenant, to subordinate or c use to be 
subordinated the mortgage or deed of trust to this Lease. If such mortgagee or holder of a deed 
of trust so elects and subsequently forecloses such mortgage or deed of trust, thi~·Lease shall 
continue in full force and effect and Tenant shall attorn to and recognize as its lan"llord the 
purchaser of Landlord's interest under this Lease, and the purchaser shall not dist rb Tenant's 
rights under this Lease as long as Tenant is not in default under this Lease. Tena t shall, upon 
the request of a mortgagee, holder of a deed of trust or purchaser at foreclosure, xecute, 
acknowledge and deliver any instrument that has for its purpose and effect the su ordination of 
the lien of any mortgage or deed of trust to this Lease or Tenant's attornment tot e purchaser. 

24. ESTOPPEL CERTIFICATE. Tenant shall at any time upon not less than t n (10) days 
prior written notice from Landlord execute, acknowledge and deliver to Landlord a statement in 
writing in the form as attached hereto as Exhibit F (i) certifying that this Lease is nmodified 
and in full force and effect (or, if modified, stating the nature of such modification nd certifying 
that this Lease, as so modified, is in full force and effect) and the date to which th Rent and 
other charges are paid in advance, if any, and (ii) acknowledging that there are n t, to Tenant's 
knowledge, any uncured landlord defaults, or specifying such defaults if any are c aimed. Any 
such statement may be conclusively relied upon by a prospective purchaser or eF.umbrancer of 
the Premises. Tenant's failure to deliver this statement within such time shall be onclusive 
upon Tenant (i) that this Lease is in full force, without modification except as may e 
represented by Landlord, (ii) that there are no uncured defaults in Landlord's perf rmance, and 
(iii) that not more than one month's Base Rent has been paid in advance. If Land ord desires to 
finance or refinance the Shopping Center or the Premises, or any part thereof, Te ant agrees to 
deliver to any lender designated by Landlord such financial statements of Tenant s may be 
reasonably required by that lender, including the past three years' financial state ents. All such 
financial statements shall be received by Landlord in confidence and shall be use only for the 
specified purposes. 

25. SHOPPING CENTER RULES AND REGULATIONS. Landlord or its Age t shall have 
the exclusive control and management of the Common Areas and shall have the ight, from time 
to time, to establish, modify, amend and enforce reasonable rules and regulation (the 
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"Rules and Regulations") for the management, safety, care, and cleanliness of th grounds, 
the parking and unloading of vehicles and the preservation of good order, as well for the 
convenience of other occupants or tenants of the Buildings and the Shopping Cent r and their 
invitees. Tenant agrees to abide by and conform to all such Rules and Regulation , and shall 
use its best efforts to cause its employees, suppliers, shippers, customers, contra ors and 
invitees to so abide and conform. Landlord shall not be responsible to Tenant fort e non­
compliance with said Rules and Regulations by other tenants of the Shopping Cen er. 
Landlord's Rules and Regulations at this time are set forth in Exhibit B. 

(v) Tenant or any guarantor files a voluntary petition in any bankruptcy or insolven y 

26. EVENTS OF DEFAULT. Each of the following shall constitute an "Event Default": 
(i) Tenant fails to pay Rent or another charge required to be paid under this Lease hen due, 
(ii) Tenant fails to observe or perform any other term, condition or covenant of this ease 
binding upon or obligating Tenant within ten (10) days after notice from Landlord, ( ii) Tenant 
abandons the Premises; (iv) Tenant or any guarantor makes or consents to a gen ral 
assignment for the benefit of creditors or a common law composition of creditors, r a receiver 
of the Premises or all or substantially all of Tenant's or guarantor's assets is appoi;ted, 

proceeding, or an involuntary petition in any bankruptcy or insolvency proceeding i filed against 
Tenant or any guarantor and is not discharged by Tenant or the guarantor within s xty (60) days, 
or (vi) Tenant fails to occupy the Premises within ten (10) business days after the remises are 
substantially completed. 

27. LANDLORD'S REMEDIES. 

27.1 Landlord's Remedies. Upon the occurrence of an Event of Defau t, Landlord, at 
its option, without further notice or demand to Tenant, shall have, in addition to al other rights 
and remedies provided in this Lease, at law or in equity, the option to pursue any one or more 
of the following remedies, each and all of which shall be cumulative and nonexcl sive, without 
any notice or demand whatsoever: 

27 .1.1 Landlord shall have the right to terminate this Lease, in whi h event 
Tenant shall immediately surrender the Premises to Landlord, and if Tenant fails t~ do so, 
Landlord may, without prejudice to any other remedy which it may have for possession or 
arrearages in rent, enter upon and take possession of the Premises and expel or ~emove 
Tenant and any other person who may be occupying the Premises or any part thereof, without 
being liable for prosecution or any claim or damages therefor; and Landlord may r cover from 
Tenant the following: 

(a) The worth at the time of award of any unpaid rent w ich had been 
earned at the time of such termination; 

(b) The worth at the time of award of the amount by wh ch the unpaid 
rent which would have been earned after termination until the time of award exce ds the 
amount of such rental loss that Tenant proves could have been reasonably avoid~d; 

(c) The worth at the time of award of the amount by wh ch the unpaid 
rent for the balance of the Term after the time of award exceeds the amount of su h rental loss 
that Tenant proves could be reasonably avoided; 

(d) Any other amount necessary to compensate Landlo d for all the 
detriment proximately caused by Tenant's failure to perform its obligations under his Lease or 
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which in the ordinary course of events would be likely to result therefrom, specifica ly including, 
but not limited to, brokerage commissions and advertising expenses incurred, exp 

1

nses of 
remodeling the Premises or any portion thereof for a new tenant, whether for the same or a 
different use, and any special concessions made to obtain a new tenant; and 1 

(e) At Landlord's election, such other amounts in additi] to or in lieu 
of the foregoing as may be permitted from time to time by applicable law. 

27 .1.2 The term "rent" as used in this Section 27. 1 shall be dee me to be and to 
mean all sums of every nature required to be paid by Tenant pursuant to the term of this 
Lease, whether to Landlord or to others. As used in Sections 27.1.1 (i) and (ii) abo e, the "worth 
at the time of award" shall be computed by allowing interest at the rate set forth in ection 27.3, 
below, but in no case greater than the maximum amount of such interest permitte by law. As 
used in Section 27 .1.1 (iii) above, the "worth at the time of award" shall be com put d by 
discounting such amount at the discount rate of the Federal Reserve Bank of San rancisco at 
the time of award plus one percent (1%). 

27.1.3 Landlord shall have the right to continue this Lease in effect after an 
Event of Default and recover rent as it becomes due. Accordingly, if Landlord doe not elect to 
terminate this Lease on account of any default by Tenant, Landlord may, from tim to time, 
without terminating this Lease, enforce all of its rights and remedies under this Le se, including 
the right to recover all rent as it becomes due and the rights set forth in Section 15 above. 

27.2 Landlord's Rights With Respect to Subleases. Whether or not Jandlord 
elects to terminate this Lease on account of any default by Tenant, as set forth in his Article 27, 
Landlord shall have the right to terminate any and all subleases, licenses, conces ions or other 
consensual arrangements for possession entered into by Tenant and affecting the1Premises or 
may, in Landlord's sole discretion, succeed to Tenant's interest in such subleases licenses, 
concessions or arrangements. In the event of Landlord's election to succeed toT nant's 
interest in any such subleases, licenses, concessions or arrangements, Tenants all, as of the 
date of notice by Landlord of such election, have no further right to or interest in t e rent or other 
consideration receivable thereunder. 

27.3 Late Charge. If Tenant fails to pay any Rent within five (5) days a er the Rent 
becomes due and payable, Tenant shall pay to Landlord a late charge often perctnt (10%) of 
the amount of overdue Rent. In addition, any late Rent payment shall bear interest from the 
date that Rent became due and payable to the date of payment by Tenant at the~· terest rate of 
fifteen percent (15%) per annum, provided that in no case shall such rate be high r than the 
highest rate permitted by applicable law. Late charges and interest shall be due nd payable 
within two (2) days after written demand from Landlord. If a Rent check is returne for 
insufficient funds or otherwise is not accepted by Landlord's bank, then in additio to other 
remedies, Landlord may impose an appropriate fee which shall be paid by Tenan~ upon receipt 
of written demand, and Landlord may require that subsequent payments of Rent tie made by 
certified checks. / 

28. RIGHT OF LANDLORD TO CURE TENANT'S DEFAULT. If an Event of ~efault 
occurs, then Landlord may (but shall not be obligated to) make such payment or lo such act to 
cure the Event of Default, and charge the expense, together with interest, at the r te of fifteen 
percent (15%) per annum (provided that in no case shall such rate be higher than the highest 
rate permitted by applicable law), to Tenant. Payment for the cure shall be due a d payable by 
Tenant upon demand; however, the making of any payment or the taking of such ction by 
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Landlord shall not be deemed to cure the Event of Default or to stop Landlord from the pursuit of 
any remedy to which Landlord would otherwise be entitled. 

29. EXCULPATION OF LANDLORD. It is expressly understood and agreed t at 
notwithstanding anything in this Lease to the contrary and notwithstanding any aplicable law to 
the contrary, the liability of Landlord hereunder (including any successor landlord) nd any 
recourse by Tenant against Landlord shall be limited solely and exclusively to the i terest of 
Landlord in and to the Shopping Center, and neither Landlord nor any of Landlord'$ Parties, 
shall have any personal liability therefor and Tenant hereby expressly waives and ~eleases such 
personal liability on behalf of itself and all persons claiming by, through or under Tenant. In the 
event of a transfer of Landlord's title or interest in the Shopping Center, Landlords all deliver to 
the transferee or assignee (in cash or by credit) any unused Security Deposit held y Landlord. 
Upon such transfer or assignment and delivery of the Security Deposit, as aforesa d, the prior 
Landlord shall be relieved of all liability with respect to the obligations and/or cove ants under 
this Lease thereafter to be performed by the Landlord. Subject to the foregoing, t e obligations 
and/or covenants in this Lease to be performed by the Landlord shall be binding o ly upon the 
Landlord as hereinabove defined. 

30. SUBSTITUTED PREMISES. Intentionally Deleted. 

31. SURRENDER OF PREMISES. Tenant shall peaceably surrender the Pre ises to 
Landlord on the expiration date of the Term or earlier termination of this Lease, in room-clean 
condition and in as good a condition as when Tenant took possession, including, ~ithout 
limitation, the repair of any damage to the Premises caused by the removal of any of Tenant's 
personal property or trade fixtures from the Premises, except for reasonable wear and tear and 
loss by fire or other casualty not caused by Tenant or its agents. Notwithstanding he foregoing 
Tenant shall not take the Designated Improvements (as defined in the lmprovemert 
Agreement), which shall remain on the Premises as property of the Landlord. An~ of Tenant's 
personal property left on or in the Premises, the Shopping Center or the Common Areas after 
the expiration date of the Term or earlier termination of this Lease shall be deeme to be 
abandoned, and, at Landlord's option, title shall pass to Landlord under this Leas . This 
Section is subject to the terms and conditions of Section 17.2.4 above. 

32. HOLDING OVER. In the event that Tenant shall not immediately surrend r the 
Premises to Landlord on the expiration date of the Term or earlier termination oft 

1
.is Lease 

(including without limitation for the reasons set forth in Section 17.2.4 above), Te~ant shall be 
deemed to be a month to month tenant upon all of the terms and provisions of this Lease, 
except the monthly Rent shall be twice the monthly Rent in effect during the last ~~onth of the 
Term. If Tenant shall hold over after the expiration date of the Term or earlier ter ination of this 
Lease, and Landlord shall desire to regain possession of the Premises, then Lan lord may 
forthwith re-enter and take possession of the Premises without process or by any legal process 
in force in the State of California. Tenant shall indemnify Landlord against allliab lities and 
damages sustained by Landlord by reason of such holding over. 

33. GENERAL MATTERS. 

33.1 Notices. All notices or other communications between the parties shall be in 
writing and shall be deemed duly given, if delivered in person, or upon the earlier f receipt, if 
mailed by certified or registered mail, or three (3) days after certified or registered mailing, return 
receipt requested, postage prepaid, addressed and sent to the parties at their ad resses set 
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forth in Sections 1.15 and 1.16 above. Landlord and Tenant may from time to time by written 
notice to the other designate another address for receipt of future notices. 

33.2 Successors and Assigns. Subject to the provisions of Article 12 h reof, the 
rights, duties and liabilities created hereunder shall inure to the benefit of and be binding upon 
the parties hereto, their heirs, personal representatives, successors and assigns. 

33.3 Prohibition Against Recording. Except as provided in this Lease, neither this 
Lease, nor any memorandum, affidavit or other writing with respect thereto, shall b recorded by 
Tenant or by anyone acting through, under, or on behalf of Tenant and the recordi g thereof in 
violation of this provision shall make this Lease null and void at Landlord's election. 

33.4 Waiver and Severability. 

33.4.1 The consent of Landlord in any instance to any variation oft e terms of 
this Lease, or the receipt of Rent with knowledge of any breach, shall not be deem d to be a 
waiver as to any breach of any Lease covenant or condition, nor shall any waiver ccur to any 
provision of this Lease except in writing, signed by Landlord or Landlord's authoriz d agent. It 
is understood and acknowledged that there are no oral agreements between the p rties hereto 
affecting this Lease and this Lease supersedes and cancels any and all previous egotiations 
and understandings, if any, between the parties hereto and none thereof shall be sed to 
interpret or construe this Lease. This Lease and any side letter or separate agree ent 
executed by Landlord and Tenant in connection with this Lease and dated of even date herewith 
contain all of the terms, covenants and agreements of the parties relating in any anner to the 
Premises, and shall be considered to be the only agreement between the parties ereto and 
their representatives and agents. 

33.4.2 If any term or provision of this Lease or any application shal be invalid or 
unenforceable, then the remaining terms and provisions of this Lease shall not be affected. 

33.5 Force Majeure. Any prevention, delay or stoppage due to strikes, ockouts, 
labor disputes, acts of God, inability to obtain services, labor or materials or reaso able 
substitutes therefor, governmental actions, civil commotions, fire or other casualty and other 
causes beyond the reasonable control of the party obligated to perform (collective y, a "Force 
Majeure"), except with respect to the obligations imposed with regard to the Rent nd other 
charges to be paid by Tenant pursuant to this Lease and Tenant's obligations un~er Article 14, 
15, 16 and 17 of this Lease notwithstanding anything to the contrary contained in his Lease, 
shall excuse the performance of such party for a period equal to any such preven ion, delay, or 
stoppage and, therefore, if this Lease specifies a time period for performance of ar obligation of 
either party, that time period shall be extended by the period of any delay in such arty's 
performance caused by a Force Majeure. 

33.6 Attorneys' Fees. If either party commences litigation against the ' ther for the 
specific performance of this Lease.' for damages for breach hereof or otherwise for enforcement 
of any remedy hereunder, the part1es hereto agree to and hereby do waive any right to a trial by 
jury and, in the event of any such commencement of litigation, the prevailing partY shall be 
entitled to recover from the other party such costs and reasonable attorneys' feejas may have 
been incurred. 

33.7 Joint and Several. If there is more than one individual or entity c mprising 
Tenant, the obligations imposed upon Tenant under this Lease shall be joint and ~veral. 
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33.8 Governing Law: Consent to Jurisdiction. This Lease shall be co strued and 
enforced in accordance with the laws of the State of California. Landlord and Ten nt agree that 
any action or proceeding to enforce the provisions of this Lease or otherwise relati g to this 
Lease or the Premises shall be brought in a court of law of competent jurisdiction I cated in the 
county and state in which the Shopping Center is located. 

33.9 Submission of Lease. Submission of this instrument for examinati n or 
signature by Tenant does not constitute a reservation of or an option for lease and it is not 
effective as a lease or otherwise until execution and delivery by both Landlord and Tenant. 

33.1 o Brokers. Landlord and Tenant hereby warrant to each other that hey have had 
no dealings with any real estate broker or agent in connection with the negotiation~f this Lease, 
excepting only the real estate brokers or agents specified in Sections 1.14 and 1.1 above (the 
"Brokers") and that they know of no other real estate broker or agent who is entitl d to a 
commission in connection with this Lease. Landlord shall pay a commission to th Brokers 
pursuant to separate agreement. Each party agrees to indemnify and defend the~1 ther party 
against and hold the other party harmless from any and all claims, demands, loss s, liabilities, 
lawsuits, judgments, and costs and expenses (including without limitation reasona le attorneys' 
fees) with respect to any leasing commission or equivalent compensation alleged to be owing 
on account of the indemnifying party's dealings with any real estate broker or agerh other than 
the Brokers. The terms of this Section 33.1 0 shall survive the expiration of the Tetm or earlier 
termination of this Lease. 

33.11 Landlord's Reservations. In addition to the other rights of Landlord under this 
Lease, Landlord reserves the right to change the street address and/or name of thb Shopping 
Center without being deemed to be guilty of an eviction, actual or constructive, o~ ~ disturbance 
or interruption of the business of Tenant or Tenant's use or occupancy of the Prerllises. 

33.12 Captions. The captions of Articles and Sections are for convenien e only and 
shall not be deemed to limit, construe, affect or alter the meaning of such Articles nd Sections. 

33.13 Relationship of Parties. Nothing contained in this Lease shall be deemed or 
construed by the parties hereto or by any third party to create the relationship of p incipal and 
agent, partnership, joint venturer or any association between Landlord and Tenan, it being 
expressly understood and agreed that neither the method of computation of Rent or any act of 
the parties hereto shall be deemed to create any relationship between Landlord a d Tenant 
other than the relationship of landlord and tenant. 

33.14 Time of Essence. Time is of the essence of this Lease and each fits 
provisions. 

33.15 Right to Lease. Landlord reserves the absolute right to effect sue other 
tenancies in the Shopping Center as Landlord in the exercise of its sole business udgment shall 
determine to best promote the interests of the Shopping Center. Tenant does no rely on the 
fact, nor does Landlord represent, that any specific tenant or type or number of te ants shall, 
during the Term, occupy any space in the Shopping Center. 

33.16 Authoritv. If Tenant is a corporation, partnership or other form of egal entity, 
each individual executing this Lease on behalf of Tenant hereby represents and arrants that 
Tenant is a duly formed and existing entity qualified to do business in California a d that Tenant 
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has full right and authority to execute and deliver this Lease and that each person igning on 
behalf of Tenant is authorized to do so. 

33.17 Transportation Management. Tenant shall fully comply with all pr sent or 
future programs intended to manage parking, transportation or traffic in and aroun the 
Shopping Center, and in connection therewith, Tenant shall take responsible actio for the 
transportation planning and management of all employees located at the Premises by working 
directly with Landlord, any governmental transportation management organization r any other 
transportation-related committees or entities. 

33.18 Counterparts. This Lease may be signed in counterparts, each of hich shall 
be deemed an original but all of which together constitute one and the same instru ent. 

33.19 Exhibits and Addenda. The exhibits and addenda that are attach d to this 
Lease are incorporated into and constitute a part of this Lease. 

33.20 California Civil Code Section 1938. Pursuant to California Civil C 
Landlord hereby states that the Premises have undergone inspection by a Certifie 
Specialist (GASp) (defined in California Civil Code§ 55.52). 

33.21 OFAC Compliance. 

33.21.1 As used herein, "Blocked Party" shall mean any party or n tion that (a) is 
listed on the Specially Designated Nationals and Blocked Persons List maintained by the Office 
of Foreign Asset Control, Department of the U.S. Treasury ("OFAC") pursuant to xecutive 
Order No. 13224, 66 Fed. Reg. 49079 (September 25, 2001) or other similar requirements 
contained in the rules and regulations of OFAC (the "Order'') or in any enabling le islation or 
other Executive Orders in respect thereof (the Order and such other rules, regulat ons, 
legislation, or orders are collectively called the "Orders") or on any other list of ter orists or 
terrorist organizations maintained pursuant to any of the rules and regulations of FAG or 
pursuant to any other applicable Orders (such lists are collectively referred toast e "Lists"); or 
(b) has been determined by competent authority to be subject to the prohibitions ontained in 

fueO~e~. J 
33.21.2 As a material inducement for Landlord entering into this Le se, Tenant 

represents and warrants that none of Tenant, any affiliate, parent or subsidiary (a "Affiliate") of 
Tenant, any partner, member or stockholder in Tenant or any Affiliate of Tenant, r any 
beneficial owner of Tenant, any Affiliate of Tenant or any such partner, member o stockholder 
of Tenant (collectively, a "Tenant Owner''): (a) is a Blocked Party; (b) is owned or controlled by, 
or is acting, directly or indirectly, for or on behalf of, any Blocked Party; or (c) has nstigated, 
negotiated, facilitated, executed or otherwise engaged in this Lease, directly or in irectly, on 
behalf of any Blocked Party. Tenant shall immediately notify Landlord if any of th foregoing 
warranties and representations becomes untrue during the Term. 

33.21.3 Tenant shall not: (a) transfer or permit the transfer of any in erest in 
Tenant or any Tenant Owner to any Blocked Party; or (b) make a Transfer to any Blocked Party 
or party who is engaged in illegal activities. 

33.21.4lf at any time during the Term (a) Tenant or any Tenant 0 ner becomes 
a Blocked Party or is convicted, pleads nolo contendere, or is indicted, arraigned, or custodially 
detained on charges involving money laundering or predicate crimes to money Ia ndering; (b) 
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any of the representations or warranties set forth in this Section become untrue; or c) Tenant 
breaches any of the covenants set forth in this Section, the same shall constitute a Event of 
Default. In addition to any other remedies to which Landlord may be entitled on ac, ount of such 
Event of Default, Landlord may immediately terminate this Lease and refuse to pay any 
disbursements due to Tenant under this Lease. 

IN WITNESS WHEREOF, the parties have executed this Lease as of the" 
Lease" shown on the first page of this Lease. 

"TENANT": "LANDLORD": 

Little Saigon Supermarket, LLC, HMZ RETAIL, LP, 
a California limited lia lity company a California limited partnershi 

By: HMZ GPCO, LLC, 

By: 
Na 

a California limited liabi ity company 
its General Partner I 

By: 
Name: Pets:J?a,&.---~ By: 

Na 
Title: Managing Member 
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EXHIBIT A 

PLAN OF THE SHOPPING CENTER SHOWING THE LOCATION OF THE P EMISES 
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EXHIBIT B 

RULES AND REGULATIONS 

Tenant covenants and agrees with Landlord that: 

1. No symbol, design, name, mark or insignia adopted by Landlord forth Shopping 
Center or the Project shall be used by Tenant in or about the Premises without the prior written 
consent of Landlord. No illuminated signs located in the interior of any store and w l~ich are 
visible from the outside shall advertise any product. All signs located in the interior P.f any store 
shall be in good taste so as not to detract from the general appearance of the Prell]lises and the 
Shopping Center. Tenant shall not use handbills for advertising at the Shopping Center. 

2. No awning or other projections shall be attached to the exterior walls o the 
Premises or the building of which it forms a part without the prior written consent o Landlord. 

3. All loading and unloading of goods shall be done only at such times, in the areas 
and through the entrances reasonably designated for such purpose by Landlord, a d Tenant 
shall use its best efforts to prevent the parking or standing outside of such areas o trucks, 
trailers or other vehicles or equipment engaged in such loading or unloading. 

4. All garbage and refuse shall be kept in the kind of container specified y Landlord 
and shall be placed in the areas reasonably specified by Landlord and prepared fo collection in 
the manner and at the times specified by Landlord. If Landlord shall provide or de ignate a 
service for picking up refuse and garbage, Tenant shall use same at Tenant's sole cost, 
provided such cost shall be competitive to any similar service available to Tenant. enant will 
not install or cause to be installed any automatic garbage disposal equipment with ut the prior 
written consent of Landlord. 

5. No radio or television or other similar device shall be installed, and no aerial shall be 
erected on the roof, on exterior walls of the Premises, or on the grounds. Any sue device or 
aerial so installed shall be subject to removal without notice at any time. 

6. No loud speakers, television sets, CD players, phonographs, radios o other devices 
shall be used in a manner so as to be heard or seen outside of the Premises with ut the prior 
written consent of Landlord. 

7. The following types of sales shall not be conducted on or about the P 
without the prior written consent of Landlord: 

a. Sales using the auction method of selling or bankruptcy sales unle s pursuant to 
the order of a bankruptcy court having jurisdiction; 

b. Fire sales except for those solely involving merchandise damaged t the 
Premises; or 

c. Closing out or going out of business sales except for those conduced by Tenant 
personally (and specifically not by a firm specializing in liquidation sales) for a rea enable period 
of time only which are an integral part of Tenant's conclusion of business at the P emises and 
the termination of Tenant's lease for the Premises. 
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8. Ten ant shall not place or permit any obstructions, merchandise, hand illings or 
soliciting of business in the corridors, sidewalks, entrances, passages, courts, corri ors, 
elevators, stairways, parking areas, alleys, landscaping or other common area. 

9. Tenant and Tenant's employees shall park their cars in the parking are south of 
the Premises as highlighted on Exhibit A and, upon filling all of those designated p rking 
spaces, only in those other portions of the parking area designated for employee p rking by 
Landlord. Tenant shall furnish to Landlord upon request a complete list of license n mbers of all 
automobiles operated by Tenant, its employees, subtenants, licensees or concessi 
within five (5) days of any request to do so by Landlord. 

10. Tenant shall use at Tenant's sole cost such pest extermination contrac or as 
Landlord may direct and at such intervals as Landlord may reasonably require, pro ided the 
cost thereof is competitive to any similar service available to Tenant. 

11. Tenant shall not make or permit any noise or odor which Landlord dee s 
objectionable to emanate from the Premises, and no person shall use the Premise as sleeping 
quarters, sleeping apartment or lodging room. 

12. Tenant shall obtain all permits and/or licenses necessary to conduct it business. 

13. Only within the interior of its Premises, in not any manner as to create /_ nuisance, 
may Tenant operate any coin or token operated vending machine or similar devic:(tor the sale 
of any goods, wares, merchandise, food, beverages, or services, including, but no limited to, 
pay telephones, pay lockers, pay toilets, scales, amusement devices and machine for the sale 
of beverages, food, candy, cigarettes or other commodities, without the prior writt n consent of 
Landlord. 

14. Tenant shall not place or maintain any temporary fixture for the displa of 
merchandise outside of the Premises, and Landlord shall have the right, without gi ing prior 
notice to Tenant and without any liability for damage to the Premises or Tenant's erchandise, 
to remove any of the same from the Premises, and, except such as shall have first received the 
written approval of Landlord as to size, color, location, nature and display qualitie . 

15. Tenant shall not make noises, cause disturbances or vibrations or us or operate 
any electrical or electronic devices or other devices that emit sound or other wave of 
disturbances, or create odors, any of which may be offensive to other tenants and occupants of 
the Shopping Center or that would interfere with the operation of any device of equipment or 
radio to television broadcasting or reception from or within the Shopping Center otelsewhere. 

The foregoing covenants and agreements in this Exhibit B shall be referre to 
collectively as the "Rules and Regulations." Tenant agrees that Landlord may a end, modify 
and delete the Rules and Regulations, or add new and additional reasonable rule and 
regulations for the use and care of the Premises, the building of which the Premis~s is a part, 
the Common Areas and all other areas of the Shopping Center. Tenant agrees td comply with 
all such Rules and Regulations upon notice to Tenant from Landlord or upon the osting of 
same in such place within the Shopping Center as Landlord may designate. In th event of any 
breach of any Rules and Regulations herein set forth or any amendments or addi ions thereto, 
Landlord shall have all remedies in this lease provided for upon default of Tenant. 
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EXHIBIT C 

NOTICE OF LEASE TERM DATES 

To: 

Re: Retail Lease dated , 20_, for _________ , 
______ (the "Tenant") concerning Unit No. of the shopping cent r located at 

------------''California. 

In accordance with the Retail Lease (the "Lease"), we wish to advise you and/or c nfirm as 
follows: 

1. The Premises are substantially completed and the Term has com men ed on 
______ , 20_ (the "Commencement Date") for a term of (__) 
months ending on , 20_ (the "Expiration Date"). 

2. Rent commenced to accrue on_, ___ , with the monthly Base R 

3. 

amount of$ ____ _ 

If the Commencement Date is other than the first day of the month, th first billing 
will contain a pro rata adjustment. Each billing thereafter, with the excbption of the 
final billing, shall be for the full amount of the monthly installment as ptovided for in 
the Lease. 

4. Your rent checks should be made payable to ---------+and delivered 
to ________________ _ 

5. The exact number of rentable square feet within the Premises is ---+-square feet. 

LANDLORD 
Agreed to and Accepted by TE nant 
as of , 2)_ 

HMZ RETAIL, LP, 
a California limited partnership 

By: HMZ GPCO, LLC, 
a California limited liability company 
its General Partner 

By: 
Name: 
Title: 
Date: 

199198.3 

Thomas T. Kawakami 
Manager 
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EXHIBIT D 

IMPROVEMENT AGREEMENT 

This Improvement Agreement ("Improvement Agreement") sets forth the terms nd conditions 
relating to construction of the initial tenant improvements described in the Plans t be prepared 
and approved as provided below (the "Tenant Improvements") in the Premises. Capitalized 
terms used but not otherwise defined herein shall have the meanings set forth in t e Lease (the 
"Lease") to which this Improvement Agreement is attached and forms a part. 

1. Rent Credit Work. The following work shall be constructed by Tenant usi g contractors 
approved by Landlord, pursuant to plans and specifications provided by, or accepted by, 
Landlord to Tenant: 

1.1 Roof replacement. The roof warranty shall name Landlord as w rrantee. The 
August 18, 2015 proposal from Howard Roofing is the roof specified by Landlord. 

1.2 Demolition of existing freezers and coolers. The September 14, 015 proposal 
from United Industrial Services is the scope and basis of costs specified by LandJo!rd. 

1.3 Demolition of the freezer curbs. 

Tenant agrees to permit Landlord to inspect and confirm that Tenant has comple ed such work 
in a manner satisfactory to Landlord and that such work has been finally p id for in full. 
Landlord agrees that upon satisfaction of such conditions Landlord will certify the mount of rent 
credit for each category as listed below. In the event that during the course of un ertaking such 
work Tenant discovers any latent defects, such as plywood replacement with re pect the roof, 
then Tenant shall notify Landlord and Landlord agrees to reasonable increase the amount of the 
below credits to cover such unforeseen work. 

1.4 Roof replacement - a credit based upon actual third party costs aid by tenant 
in an amount not to exceed $135,530 (the "Roof Credit") subject to Landlord pproval of an 
increase for any additional scope after removal of the existing roof membrane .. 

1.5 Demolition of existing freezers, coolers and floor coverings- a ere it based upon 
actual third party costs paid by tenant in an amount not to exceed $52,000 (th "Demolition 
Credit"). 

1.6 Demolition of the freezer curbs - a credit based upon actual th rd party costs 
paid by tenant in an amount not to exceed $16,000 (the "Refrigeration Curbs Cr dit"). 

2. Plans and Specifications. 

2.1 Tenant shall retain the services of New Asia FSE, Inc., or another entity 
approved by Landlord (the "Space Planner") to prepare a detailed space pi n (the "Space 
f.!!!!") mutually satisfactory to Landlord and Tenant for the construction f the Tenant 
Improvements in the Premises. Tenant shall submit the Space Plan and any proposed 
revisions thereto to Landlord for Landlord's approval. 

2.2 Based on the approved Space Plan, Tenant shall cause the Sp ce Planner to 
prepare detailed plans, specifications and working drawings mutually satisfact ry to Landlord 
and Tenant for the construction of the Tenant Improvements (the "Plans"). Landlord and 
Tenant shall diligently pursue the preparation of the Plans. Tenant shall submi the Plans and 
any proposed revisions thereto, including the estimated cost of the Tenant Imp ovements. All 
necessary revisions to the Space Plan and the Plans shall be made within (2) business 
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days after Landlord's response thereto. This procedure shall be repeated ntil Landlord 
ultimately approves the Space Plan and Plans. 

2.3 Tenant shall be responsible for ensuring that the Plans are comp tible with the 
design, construction and equipment of the Building, comply with applicable Re ulations, and 
contain all such information as may be required to show locations, types and re uirements for 
all heat loads, people loads, floor loads, power and plumbing, regular and special VAC needs, 
telephone communications, telephone and electrical outlets, lighting, light fixtur and related 
power, and electrical and telephone switches, B.T.U. calculations, electrical req irements and 
special receptacle requirements. The Plans shall also include mechanical, electriEal, plumbing, 
structural and engineering drawings mutually satisfactory to Landlord and Tenant ~hich shall be 
prepared by Eagle Construction, or another entity approved by Landlord. N twithstanding 
Landlord's review and approval of the Space Plan and the Plans and any revi ions thereto, 
Landlord shall have no responsibility or liability whatsoever for any errors or omissions 
contained in the Space Plan or Plans or any revisions thereto, or to verify imensions or 
conditions, or for the quality, design or compliance with applicable Regul tions of any 
improvements described therein or constructed in accordance therewith. Tenant ereby waives 
all claims against Landlord relating to, or arising out of the design or construction f, the Tenant 
Improvements. 

2.4 Landlord's criteria for approvals shall be based on reasonable crite ia established 
from time to time by Landlord, but Landlord will be deemed to have acted reasonably if 
Landlord's disapproval is predicated upon (i) effect on the structural integrity of t e Building, (ii) 
possible damage to the Building's mechanical, electrical, plumbing and HVAC sys ems, (iii) non­
compliance with applicable laws, codes and regulations, (iv) incompatibility ith the base 
building plans, and (v) effect on the exterior of the Building or any of the Building's common 
areas. Landlord shall not be deemed to have approved the Space Plan, the Plans, or any 
proposed revisions thereto, unless approved by Landlord in writing. Landlord s all approve or 
disapprove any Space Plan, Plans or proposed revisions thereto submitted t Landlord for 
Landlord's approval within three (3) business days after Landlord's receipt there f. If Landlord 
has not approved in writing any Space Plan, Plans, or proposed revisions there submitted to 
Landlord within five (5) business days after Landlord's receipt thereof, Lan lord shall be 
deemed to have disapproved the same. 

3. Specifications for Standard Tenant Improvements. [Intentionally Omitt d] 

4. Tenant Improvement Cost. 

4.1 The cost of the Tenant Improvements shall be paid for by Te ant, including, 
without limitation, the cost of: space plans and studies; architectural and en ineering fees; 
permits, approvals and other governmental fees; labor, material, equipment and supplies; 
construction fees and other amounts payable to contractors or subcontractors; taxes; off-site 
improvements; remediation and preparation of the Premises for construction of the Tenant 
Improvements; taxes; filing and recording fees; premiums for insurance and bo ds; attorneys' 
fees; financing costs; and all other costs expended or to be expended in the con truction of the 
Tenant Improvements. 

(a) Tenant shall provide Landlord with a detailed breakdown, y trade, of the 
final costs to be incurred or which have been incurred, as set forth more particu arly in Section 
4.1 above, in connection with the design and construction of the Tenant lmpr ements to be 
performed by or at the direction of Tenant or the Approved Contractor, as that te is defined in 
Section 5.2 of this Improvement Agreement, which costs form a basis for the amount ~t_ 

p~ 
~ 

36 
199198.3 

Case 2:17-bk-20227-WB    Doc 19-1    Filed 08/30/17    Entered 08/30/17 15:13:38    Desc
 Exhibit Exhibits 1-4    Page 59 of 81



Contract (the "Final Costs"). Tenant and Landlord shall review in detail how th Final Costs 
relate to the Tenant Improvements and shall create a list of which Tenant lmpro ements shall 
remain on the Premises upon termination of the Lease and be property of Landlor , which shall 
include any and all fixtures and equipment for a subsequent market to operate, ncluding, but 
not limited to: Upgraded LED Lighting (food-safe); Freezers, Coolers, interior d ming reviser; 
Restrooms, Kitchen, Food Prep and Flooring; and other typical supermarket fixtur s, equipment 
and finishes classified as real property fixtures ("Designated Improvements"). . 

(b) In the event that, after the Final Costs have been delivere by Tenant to 
Landlord, the costs relating to the design and construction of the Tenant lmpro ements shall 
change, Tenant shall provide Landlord with detail of the changes in a revis breakdown 
("Final Cost Revision") as soon as practical. 

4.2 Evidence of Payments. As contractors are paid by Tenant ,Tenant shall 
deliver to Landlord: (i) a schedule, by trade, of percentage of completion f the Tenant 
Improvements in the Premises, detailing the portion of the work completed and t e portion not 
completed; (ii) invoices from all of "Tenant's Agents," as that term is defined in ection 5.2 of 
this Improvement Agreement, for labor rendered and materials delivered to the remises; (iii) 
evidence of payment and executed mechanic's lien releases from all of Tenant's Agents which 
shall comply with the appropriate provisions, as reasonably determined by Landlord, of 
California Civil Code Section 3262(d); and (iv) all other information reasonably requested by 
Landlord. 

5. Construction of Tenant Improvements. 

5.1 Within ten (10) days after Tenant's and Landlord's approval of the Plans 
including the estimate of the cost of the Tenant Improvements, Tenant sh II cause the 
contractor to proceed to secure a building permit and commence construction of the Tenant 
Improvements. 

5.2 Notice of Nonresponsibility. Tenant shall give Landlord at least ten (10) days' 
prior written notice before starting work to give Landlord the opportunity to pos and record a 
Notice of Nonresponsibility in accordance with Section 3094 of the California Ci il Code or any 
successor statute. 

5.3 Tenant shall be responsible for obtaining all governmental appro als to the full 
extent necessary for the construction and installation of the Tenant Improve ents and for 
Tenant's occupancy of the Premises, in compliance with all applicable Regul ions. Tenant 
shall employ Eagle Construction, or another entity approved by Landlord as th contractor or 
such other contractor or contractors as shall be approved by Landlord in writi g ("Approved . 
Contractor'') to construct the Tenant Improvements in conformance with the a proved Space 
Plan and Plans. All subcontractors, laborers, materialmen, and suppliers used b Tenant (such 
subcontractors, laborers, materialmen, and suppliers, and the Approved Contract r to be known 
collectively as "Tenant's Agents") must be approved in writing by Landlord, whic approval shall 
not be unreasonably withheld or delayed. If Landlord does not approve a y of Tenant's 
proposed subcontractors, laborers, materialmen or suppliers, Tenant shall submit other 
proposed subcontractors, laborers, materialmen or suppliers for Landlord's w itten approval 
which approval will not be unreasonably withheld or delayed. The constru ' ion contracts 
between Tenant and the Approved Contractor shall be subject to Landlord's p ior reasonable 
approval and shall provide for progress payments. The contractor(s) shall be du licensed and 
Landlord's approval of the contractor(s) shall be conditioned, among other th ngs upon the 

, wY'e_ 

~ 37 
199198.3 

Case 2:17-bk-20227-WB    Doc 19-1    Filed 08/30/17    Entered 08/30/17 15:13:38    Desc
 Exhibit Exhibits 1-4    Page 60 of 81



contractor's reputation for quality of work, timeliness of performance, integrity a d Landlord's 
prior experience with such contractor. 

5.4 Landlord shall not be liable for any direct or indirect damages suffe ed by Tenant 
as a result of delays in construction beyond Landlord's reasonable control, incl ding, but not 
limited to, delays due to strikes or unavailability of materials or labor, or dela s caused by 
Tenant (including delays by the Space Planner, the contractor or anyone el e performing 
services on behalf of Landlord or Tenant). 

5.5 All work to be performed on the Premises by Tenant or Tenant's contractor or 
agents shall be subject to the following conditions: 

(a) Such work shall proceed upon Landlord's written approv I of Tenant's 
contractor, and public liability and property damage insurance carried by Tena 's contractor, 
and shall further be subject to the provisions of Paragraphs 7.4 (Liens) and 7. (Removal of 
Alterations) of the Lease. 

(b) All work shall be done in conformity with a valid buildin permit when 
required, a copy of which shall be furnished to Landlord before such work is com enced, and in 
any case, all such work shall be performed in a good and workmanlike and first- lass manner, 
and in accordance with all applicable Regulations and the requirements and sta dards of any 
insurance underwriting board, inspection bureau or insurance carrier insuring the Premises 
pursuant to the Lease. Notwithstanding any failure by Landlord to object to a y such work, 
Landlord shall have no responsibility for Tenant's failure to comply with all applicable 
Regulations. Ten ant shall be responsible for ensuring that construction and ins allation of the 
Tenant Improvements will not affect the structural integrity of the Building. 

(c) Landlord or Landlord's agents shall have the right t inspect the 
construction of the Tenant Improvements by Tenant during the progress there f. If Landlord 
shall give notice of faulty construction or any other deviation from the approved pace Plan or 
Plans, Tenant shall cause its contractor to make corrections promptly. Howev r, neither the 
privilege herein granted to Landlord to make such inspections, nor the m king of such 
inspections by Landlord, shall operate as a waiver of any right of Landlord tore uire good and 
workmanlike construction and improvements erected in accordance with the a proved Space 
Plan or Plans. 

(d) Tenant shall cause its contractor to complete the Tenant Improvements 
as soon as reasonably possible but in any event on or before the Estimated Com encement. 

(e) Tenant's construction of the Tenant Improvements shall c mply with the 
following: (i) the Tenant Improvements shall be constructed in strict accor ance with the 
approved Space Plan or Plans; (ii) Tenant's and its contractor shall submit sched les of all work 
relating to the Tenant Improvements to Landlord for Landlord's approval within o (2) business 
days following the selection of the contractor and the approval of the Plans. Landlord shall 
within five (5) business days after receipt thereof inform Tenant of any chan es which are 
necessary and Tenant's contractor shall adhere to such corrected schedule; nd (iii) Tenant 
shall abide by all rules made by Landlord with respect to the use of freight, loa ing dock, and 
service elevators, storage of materials, coordination of work with the contr ctors of other 
tenants, and any other matter in connection with this Improvement Agree ent, including, 
without limitation, the construction of the Tenant Improvements. 
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(f) Tenant or Tenant's contractor or agents shall arrange ~ r necessary 
utility, hoisting and elevator service with Landlord and shall pay such reasonabl charges for 
such services as may be charged by Tenant's contractor. 

(g) Tenant's entry to the Premises for any purpose, inclu ing, without 
limitation, inspection or performance of Tenant construction by Tenant's agents, pr or to the date 
Tenant's obligation to pay rent commences shall be subject to all the terms and conditions of 
the Lease except the payment of Rent. Tenant's entry shall mean entry by Tena, t, its officers, 
contractors, licensees, agents, servants, employees, guests, invitees, or visitors. 

(h) Tenant shall promptly reimburse Landlord upon dem nd for any 
reasonable expense actually incurred by the Landlord by reason of faulty work d ne by Tenant 
or its contractors or by reason of any delays caused by such work, or by reason of inadequate 
clean-up. 

(i) Tenant hereby indemnifies and holds Landlord harmless ith respect to 
any and all costs, losses, damages, injuries and liabilities relating in any way to any act or 
omission of Tenant or Tenant's contractor or agents, or anyone directly or indireCt~ ly employed 
by any of them, in connection with the Tenant Improvements and any breac of Tenant's 
obligations under this Improvement Agreement, or in connection with Tenant's n n-payment of 
any amount arising out of the Tenant Improvements. Such indemnity by Tena t, as set forth 
above, shall also apply with respect to any and all costs, losses, damages, injuries, and 
liabilities related in any way to Landlord's performance or any ministerial a s reasonably 
necessary (i) to permit Tenant to complete the Tenant Improvements, and (ii) to nable Tenant 
to obtain any building permit or certificate of occupancy for the Premises. 

0) Tenant's contractor and the subcontractors utilized by Ten nt's contractor 
shall guarantee to Tenant and for the benefit of Landlord that the portion f the Tenant 
Improvements for which it is responsible shall be free from any defects in wo manship and 
materials for a period of not less than one (1) year from the date of completion th reef. Each of 
Tenant's contractor and the subcontractors utilized by Tenant's contractor shall e responsible 
for the replacement or repair, without additional charge, of all work done r furnished in 
accordance with its contract that shall become defective within one (1) year a er the later to 
occur of (i) completion of the work performed by such contractor of subcontract rs and (ii) the 
Term Commencement Date. The correction of such work shall include, wi~out additional 
charge, all additional expenses and damages incurred in connection with su h removal or 
replacement of all or any part of the Tenant Improvements, and/or the Building nd/or common 
areas that may be damaged or disturbed thereby. All such warranties or gu rantees as to 
materials or workmanship of or with respect to the Tenant Improvements shall tie contained in 
the construction contract or subcontract and shall be written such that such guarantees or 
warranties shall inure to the benefit of both Landlord and Tenant, as their resp clive interests 
may appear, and can be directly enforced by either. Tenant covenants to give t Landlord any 
assignment or other assurances which may be necessary to effect such r ghts of direct 
enforcement. 

. (k) Comm~ncing upon the execution of the Lease, Tenant sh II hold weekly 
meet1ngs at a reasonable t1me with the Space Planner and the contractor regarding the 
progress of the preparation of the Plans and the construction of the Tenant mprovements, 
which meetings shall be held at a location designated by Tenant, and Landlord a d/or its agents 
shall receive prior notice of, and shall have the right to attend, all such meeti gs, and upon 

';:JJ }(__ 

frJ 
~ 

39 
199198.3 

Case 2:17-bk-20227-WB    Doc 19-1    Filed 08/30/17    Entered 08/30/17 15:13:38    Desc
 Exhibit Exhibits 1-4    Page 62 of 81



Landlord's request, certain of Tenant's Agents shall attend such meetings. One uch meeting 
each month shall include the review of contractor's current request for payment. 

6. Insurance Requirements. 

6.1 All of Tenant's Agents shall carry worker's compensation insuran covering all 
of their respective employees, and shall also carry public liability insurance, incl ding property 
damage, all with limits, in form and with companies as are required to be carried by Tenant as 
set forth in Sections 9.1 and 9.2 of the Lease. 

6.2 Tenant shall carry "Builder's All Risk" insurance in an amount approved by 
Landlord covering the construction of the Tenant Improvements, and such othe insurance as 
Landlord may require, it being understood and agreed that the Tenant Improve ents shall be 
insured by Tenant pursuant to Sections 9.1 and 9.2 of the Lease immediately up n completion 
thereof. Such insurance shall be in amounts and shall include such exten ed coverage 
endorsements as may be reasonably required by Landlord including, but not imited to, the 
requirement that all of Tenant's Agents shall carry excess liability and Products a d Completed 
Operation coverage insurance, each in amounts not less than $500,000 per incident, 
$1,000,000 in aggregate, and in form and with companies as are required to be carried by 
Tenant as set forth in Sections 9.1 and 9.2 of the Lease. 

6.3 Certificates for all insurance carried pursuant to this lmprovem nt Agreement 
must comply with the requirements of Sections 9.1 and 9.2 of to the Lease and shall be 
delivered to Landlord before the commencement of construction of the Tenant mprovements 
and before the contractor's equipment is moved onto the site. In the eve t the Tenant 
Improvements are damaged by any cause during the course of the construction t ereof, Tenant 
shall immediately repair the same at Tenant's sole cost and expense. Tenant' Agents shall 
maintain all of the foregoing insurance coverage in force until the Tenant Improve ents are fully 
completed and accepted by Landlord, except for any Product and Comple ed Operation 
Coverage insurance required by Landlord, which is to be maintained for ten (10) ears following 
completion of the work and acceptance by Landlord and Tenant. All policies ca ·ed under this 
Paragraph 6 shall insure Landlord and Tenant, as their interests may appear, swell as the 
contractors. All insurance maintained by Tenant's Agents shall preclude subrog tion claims by 
the insurer against anyone insured thereunder. Such insurance shall provide th t it is primary 
insurance as respects the owner and that any other insurance maintained by o ner is excess 
and noncontributing with the insurance required hereunder. Landlord may, in its discretion, 
require Tenant to obtain a lien and completion bond or some alternate fo m of security 
satisfactory to Landlord in an amount sufficient to ensure the lien-free completio of the Tenant 
Improvements and naming Landlord as a co-obligee. 

7. Completion and Rental Commencement Date. 

7.1 Tenant's obligation to pay Rent under the Lease shall com ence on the 
Commencement Date of the Lease. 

7.2 Within ten (10) days after completion of construction o the Tenant 
Improvements, Tenant shall cause a Notice of Completion to be recorded in t e office of the 
Recorder of the county in which the Building is located in accordance with Secti n 3093 of the 
Civil Code of the State of California or any successor statute, and shall furnish a opy thereof to 
Landlord upon such recordation. If Tenant fails to do so, Landlord may exec te and file the 
same on behalf of Tenant as Tenant's agent for such purpose, at Tenant's sole cost and 
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expense. At the conclusion of construction, (i) Tenant shall cause the Space PI nner and the 
contractor (a) to update the approved Plans as necessary to reflect all changes made to the 
approved Plans during the course of construction, (b) to certify to the best of th ir knowledge 
that the "record-set" of as-built drawings are true and correct, which certification shall survive 
the expiration or termination of the Lease, and (c) to deliver to Landlord two (2) se s of copies of 
such record set of drawings within ninety (90) days following issuance of a certificate of 
occupancy for the Premises, and (ii) Tenant shall deliver to Landlord a copy of II warranties, 
guarantees, and operating manuals and information relating to the improvement , equipment, 
and systems in the Premises. 

7.3 A default under this Improvement Agreement shall constitute a def ult under the 
Lease, and the parties shall be entitled to all rights and remedies under the Leas in the event 
of a default hereunder by the other party (notwithstanding that the Term th reof has not 
commenced). 

7.4 Without limiting the "as-is" provisions of the Lease, except f r the Tenant 
Improvements, if any, to be constructed by Landlord pursuant to this lmproveme t Agreement, 
Tenant accepts the Premises in its "as-is" condition and acknowledges that i has had an 
opportunity to inspect the Premises prior to signing the Lease. 

IN WITNESS WHEREOF, the parties have executed this Work Letter as of the date first 
above written. 

"TENANT": 

Little Saigon Supermarket, LLC, 
a Californ· · 1 e I bility company 

Managing Member 

Pe~~ By: 
Name: 
Title: Managing Member 

199198.3 
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"LANDLORD": 

HMZ RETAIL, LP, 
a California limited partnershi 

By: HMZ GPCO, LLC, 
a California limited liab lity company 
its General Partner 
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EXHIBIT E 

SIGNS 

PYLON SIGN(S) 

Landlord is in the planning process for the permitting, fabrication and installation o two (2) 
Saigon Square pylon signs, one each intended to be located respectively along W stminster 
Avenue and Euclid Street. Subject to the approval and permitting of such signage by competent 
lawful authority, Landlord shall allow priority placement of Tenant's identity sign on each 
planned pylon at the sole cost and expense of Tenant, subject to Landlord approv I of the 
design, content and details of Tenant's installation (which approval shall not be un easonably 
withheld or delayed). 

TENANT SIGN CRITERIA 

The following criteria have been established for the purpose of assuring an outstanding 
and consistent tenant sign program. Conformance will be strictly enforced and an 
nonconforming signs will be disapproved. 

1.1 Submission. Tenant shall submit for approval one (1) complete set of sign drawings to 
Landlord and three (3) sets to Landlord's architect prior to sign fabrication. In addition to 
detailed drawings, such submissions shall include: 

A. Elevation of storefront showing design, location, size and layout of ign drawn to 
scale indicating dimensions, attachment devices and construction etail. 

B. Sample board showing colors and materials. 

C. Section through letter and/or sign panel showing the dimensioned rejection of 
the face of the letter and/or sign panel and the illumination. 

1.2 General Requirements. 

A. Tenant signs shall be designed in a manner that is not only imagin tive but also 
of high graphic quality, as determined by Landlord. 

B. Brightness of lighted signs is subject to approval by Landlord, shall comply with 
all applicable building and electrical codes and shall bear the U.L. I bel at interior 
of cabinet. Surface brightness of all illuminated materials shall be 'onsistent in 
all letters and components of the sign. Light leaks will not be perm tted. 

1.3 Sign Construction Requirements. 

199198.3 

A. Tenant's sign contractor shall submit drawings and obtain all requi ed permits 
from the appropriate agency of the City or County in which the Sh pping Center 
is located. All drawings submitted to the City or County shall bear he approval of 
Landlord or Landlord's agent. 

B. All letters shall be fabricated using full-welded construction. 
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C. Location of all openings for conduit sleeves and supports in sign pa els building 
walls shall be indicated by the sign contractor on drawings submitte to Landlord. 
Sign contractor shall install same in accordance with the approved rawings. 

D. Sign contractor shall repair any damage caused by his or her work. 

E. Sign installation shall be coordinated with Landlord prior to commencement of 
any work by Tenant's sign contractor. 

F. All electrical signs shall bear the U.L. label inside of cabinet; their fa rication and 
installation shall comply with all national and local building and elec rical codes. 

G. All conduit, raceways, crossovers, wiring, ballast boxes, transforme s, and other 
equipment necessary for sign connection shall be concealed. All b Its, 
fastenings and clips shall consist of enameling iron with porcelain e amel finish; 
stainless steel, anodized aluminum, brass or bronzed; or carbon-b ring steel 
with painted finish. 

H. Separate all ferrous and non-ferrous metals with non-conductive g skets to 
prevent electrolysis. In addition to gaskets, provide stainless steel asteners to 
secure ferrous to non-ferrous metals. 

I. No sign maker's labels or other identification will be permitted on th exposed 
surface of signs. 

J. Simplicity and restraint in materials selection is important; however the material 
selection, its method of application, or its detail construction should be consistent 
with other storefront design criteria. 

K. Landlord shall not be responsible for the cost of signs fabricated or installed 
which do not conform to Tenant Sign Criteria. 
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EXHIBIT F 

ESTOPPEL CERTIFICATE 

To: 

Attn: ________________________ ___ 

----------- ("Tenant") hereby certifies as follows: 

1. The undersigned is Tenant under that certain Retail Lease dated , 20_ 
(the "Lease"), executed by , a ("Land ord") as 
Landlord and the undersigned as Tenant, covering a portion of the shopping cent 1r located at 
------------{the "Shopping Center''). 

2. Pursuant to the Lease, Tenant has leased approximately square feet 
of space, known as Store No. __ (the "Premises") at the Shopping Center, a d has paid to 
Landlord a security deposit of$ . The term of the Lease comme ced on 
_____ , 20_, and the expiration date of the Lease is , 20 . Tenant has 
paid rent through , 20_. The next rental payment in the amou t of 
$ is due on , 20 __ . Tenant is required to pay:$ in 
monthly base rent, plus percent ( %) of all annual operating expenses for 
the Shopping Center, plus $ as a fee for the pylon sign, as additional r nt. 

3. The Lease provides for an option to extend the term of the Lease for_j years. The 
rental rate for such extension term is as follows: 

Except as expressly provided in the Lease, 
and other documents attached hereto, Tenant does not have any right or option t renew or 
extend the term of the Lease, to lease other space at the Property, nor any prefer ntial right to 
purchase all or any part of the Premises or the Property. 

4. True, correct and complete copies of the Lease and all amendments, mod fications and 
supplements thereto are attached hereto and the Lease, as so amended, modifie and 
supplemented, is in full force and effect, and represents the entire agreement be een Tenant 
and Landlord with respect to the Premises and the Shopping Center. There are n 
amendments, modifications or supplements to the Lease, whether oral or written, xcept as 
follows (include the date of such amendment, modification or supplement): 

5. All space and improvements leased by Tenant have been completed and urnished in 
accordance with the provisions of the Lease and Ten ant has accepted and taken ossession of 
the Premises. 

6. Landlord is not in default in the performance of any of the terms and provi ions of the 
Lease. Tenant is not in default under the Lease and has not assigned, transferre, or 
hypothecated the Lease or any interest therein or subleased all or any portion of e Premises. 
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7. There are no offsets or credits against rentals payable under the Lease and no free 
periods or rental concessions have been granted to Tenant, except as follows: 

8. Tenant has no actual or constructive knowledge of any processing, use, st rage, 
disposal, release or treatment of any hazardous or toxic materials or substances o the 
Premises or the Shopping Center except as follows: (if none, state ".!:!Q!ll!"): 

This Estoppel Certificate is given to with the u derstanding 
that will rely hereon in connection with the conveyance of he Shopping 
Center of which the Premises constitute a part to 
:::::---------------------· Following any such c nveyance, 
Tenant agrees that the Lease shall remain in full force and effect and shall bind an inure to the 
benefit of the and its successor in interest as if no pu chase had 
occurred. 

DATED: _____ _,20_ "TENANT": 

a-----------4----

By: 
Name: 
Title: 

[ATTACH LEASE AND AMENDMENTS TO THIS CERTIFICAT ] 
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EXHIBITG 

GUARANTY OF LEASE 

THIS GUARANTY OF LEASE (this "Guaranty") is made by Richar Chhor, a(n) 
-------~[and NAME OF SPOUSE, an individual] (collectively, the "Gu rantor"), to 
HMZ Retail L P, a California Limited Partnership (the "Landlord"), with respect tot e Retail 
Lease (the "Lease") dated October 5, 2015 between Landlord and Little Saigon S permarket, 
LLC, a California limited liability company (the "Tenant"), relating to certain premis s located at 
10932 Westminster Avenue, Garden Grove, CA 92843 (the "Premises"). 

In consideration of the Lease, and for other good and valuable considerati n, the receipt 
and sufficiency of which are acknowledged, the Guarantor hereby covenants and grees for the 
benefit of Landlord, as a material inducement to Landlord's execution of the Lease as follows: 

1. The Guarantor absolutely, unconditionally and fully guarantees: (i) he payment 
of all rent, monies and charges expressed to be payable by Tenant payable with r spect to the 
first ten ( 1 0) years of the Term under the Lease at the times the same are required to be paid 
thereunder; (ii) the performance when due of all and each of the covenants, conditlons and 
obligations contained in the Lease to be kept, performed or observed by Tenant w th respect to 
the first ten (10) years of the Term; and (iii) all damages owing to Landlord by Ten nt after 
termination of the Lease following a default thereof by Tenant occurring during the first ten ( 1 0) 
years of the Term. The Guarantor agrees that if Tenant fails to pay any such mon tary 
obligation as required by the Lease, the Guarantor, after receipt of written deman therefor by 
Landlord, shall pay such obligation when required of Tenant under the Lease as if such 
obligation constituted the direct and primary obligation of the Guarantor. The Gua antor shall 
indemnify, defend and hold Landlord harmless from any and all losses, liabilities, osts and 
damages arising out of any failure by Tenant to pay or perform as required hereu der, or the 
recapture of any rent, monies or charges received during a preference period pro ided in any 
state or federal bankruptcy law. 

2. In such manner, upon such terms and at such times as Landlord s all deem 
best, and without notice to or the consent of the Guarantor, Landlord may alter, c mpromise, 
extend or change the time or manner for the performance of any obligation hereb guaranteed, 
substitute or add any one or more the Guarantors, accept additional or substitute security for 
the performance of any such obligation, or release or subordinate any security th~efor, any and 
all of which may be accomplished without any effect on the obligations of the Gua antor 
hereunder. No exercise or non-exercise by Landlord of any right hereby given, n dealing by 
Landlord with Tenant, any other guarantor or other person, and no change, impai ent or 
suspension of any right or remedy of Landlord shall in any way affect any of the o ligations of 
the Guarantor hereunder or any security furnished by the Guarantor or give the G arantor any 
recourse against Landlord. 

3. The Guarantor hereby waives and agrees not to assert or take ad antage of the 
following: 

(a) any right to require Landlord to proceed against Tenant or ny other 
person or to proceed or exhaust any security held by Landlord at any time or to p~rsue any 
other remedy in Landlord's power before proceeding against the Guarantor. 

(b) any defense based on the statute of limitation in any action hereunder or 
in any action for the performance of any obligation hereby guaranteed; 
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(c) any defense that may arise by reason of the incapacity, lack f authority, 
death or disability of any other person or persons or the failure of Landlord to file o enforce a 
claim against the estate (in administration, bankruptcy or any other proceeding) of ny other 
person or persons; 

(d) any right to receive demands, protests and notices of any ki d including, 
but not limited to, notice of the existence, creation or incurring of any new or additi nal 
obligation or of any action or non-action on the part of Tenant, Landlord or any oth r person; 

(e) any defense based on an election of remedies including, but not limited 
to, any action by Landlord which shall destroy or otherwise impair any subrogation right of the 
Guarantor or the right of the Guarantor to proceed against Tenant for reimbursem nt or 
contribution or any rights or benefits under any provisions of California law in any ay 
qualifying, conditioning or limiting the obligations of the Guarantor based on any st ps or 
procedures that Landlord should take before proceeding against the Guarantor. j 

(f) any duty on the part of Landlord to disclose to the Guaranto~any facts 
Landlord may now or hereafter know about Tenant, regardless of whether Landlor has reason 
to believe that such facts materially increase the risk beyond that which the Guara tor intends to 
assume or has reason to believe that such facts are unknown to the Guarantor or~as a 
reasonable opportunity to communicate such facts to the Guarantor, it being unde stood and 
agreed that the Guarantor is fully responsible for being and keeping informed of th financial 
condition of Tenant and of all circumstances bearing on the risk of non-performan of any 
obligation hereby guaranteed; 

(g) any rights or benefits in favor of the Guarantor under Sectio s 364 or 
1111 (b) of 11 U.S.C. or any comparable provision of any applicable state law; 

(h) any transfer of Landlord's interest in the premises demised ursuant to 
the Lease; 

(i) any transfer of Tenant's interest as tenant under the Lease r any part 
thereof or any sublease or assignment by Tenant; 

(j) any merger or consolidation of Tenant or sale of all or a su stantial 
portion of Tenant's assets; 

(k) any sale of all or any portion of any capital stock of Tenant , r partnership 
interest in Tenant owned by the Guarantor; or 

(I) any prior or concurrent representation, understanding, pro ise or 
condition concerning the subject matter hereof which is not expressed herein, whi 
effect. 

In addition to the foregoing, the Guarantor hereby waives notice of accept nee of this 
Guaranty of Lease by Landlord and this Guaranty of Lease shall immediately be inding upon 
the Guarantor. / 

4. Until all obligations hereby guaranteed shall have been fully perfor~ed, the 
Guarantor shall have no right of subrogation and waives any right to enforce any remedy which 
Landlord now has or may hereafter have against Tenant and any benefit of, and tny right to 
participate in, any security now or hereafter held by Landlord. 

5. All existing and future obligations of Tenant to the Guarantor or an person 
?wned in whole or in part by the Guarantor and the right of the Guarantor to caus or permit 
Itself or such person to withdraw any capital invested in Tenant are hereby subor inated to all 
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obligations hereby guaranteed and, without the prior written consent of Landlord, s ch 
obligations to the Guarantor shall not be performed and such capital shall not be w hdrawn, in 
whole or in part, while Tenant is in default under the Lease. 

6. The amount of the Guarantor's liability and all rights, powers and re edies of 
Landlord hereunder and under any other agreement now or at any time hereafter i force 
between Landlord and the Guarantor shall be cumulative and not alternative, and uch rights, 
powers and remedies shall be in addition to all rights, powers and remedies given o Landlord at 
law or in equity. This Guaranty of Lease is in addition to and exclusive of the guar nty of any 
other guarantor of any obligation of Tenant to Landlord. I 

7. The obligations of the Guarantor hereunder are independent of the fbligations of 
Tenant under the Lease and, in the event of any default hereunder or under the Lease, a 
separate action or actions may be brought and prosecuted against the Guarantor, -~hether or 
not Tenant is joined therein or a separate action or actions are brought against Te~~~nt. 
Landlord may maintain successive actions for other defaults. Landlord's rights he under shall 
not be exhausted by its exercise of any of its rights or remedies or by any such act on or by any 
number of successive actions until and unless all obligations hereby guaranteed s all have 
been fully performed. 

8. The Guarantor shall pay to Landlord, upon demand, reasonable att rneys' fees 
and all costs and other expenses which Landlord shall expend or incur in collectin or 
compromising any obligation hereby guaranteed or in enforcing this Guaranty of L ase against 
the Guarantor, whether or not suit is filed including, but not limited to, reasonable ttorneys' 
fees, costs and other expenses incurred by Landlord in connection with any insolv ncy, 
bankruptcy, reorganization, arrangement or other similar proceeding involving the uarantor 
which in any way affects the exercise by Landlord of its rights and remedies hereu der. 

9. Should any one or more provisions of this Guaranty of Lease be d 
be illegal or unenforceable, all other provisions shall nevertheless be effective. 

10. This Guaranty of Lease shall inure to the benefit of Landlord and it successors 
and assigns and shall bind the heirs, legal representatives, executors, administrat rs, 
successors and assigns of the Guarantor. This Guaranty of Lease may be assign d by 
Landlord concurrently with the transfer of title to property covered by the Lease a d, when so 
assigned, the Guarantor shall be liable to the assignee without in any manner aff~ting the 
liability of the Guarantor hereunder. The acceptance by Landlord of the performance of any of 
Tenant's obligations under the Lease by the Guarantor, including, without limitatio , the 
acceptance of rent payments, shall not constitute an assignment of the Lease to t e Guarantor 
or Landlord's consent to such assignment. 

11. Satisfaction by the Guarantor of any liability hereunder incident to particular 
default shall not discharge the Guarantor except for the default satisfied. This Gu ranty of 
Lease and the obligations of the Guarantor hereunder shall be continuing and irre ocable until: 
(i) Landlord has received full payment of all rents, monies and charges due under the Lease and 
full performance of all of the obligations due under the Lease or to become due d ring the term 
of the Lease, including any option to extend thereunder; (ii) any applicable prefer nee period 
under state or federal bankruptcy law has expired; or (iii) Landlord has released t e Guarantor 
from the obligations of Tenant under the Lease, which may be accomplished by o ly an 
instrument in writing signed by Landlord. Upon full performance of all obligations ereby 
guaranteed, this Guaranty of Lease shall be of no further force or effect. 
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12. No provision of this Guaranty of Lease or right of Landlord hereund r can be 
waived or modified, nor can the Guarantor be released from the Guarantor's obliga ions 
hereunder, except by a writing duly executed by Landlord. 

13. When the context and construction so require, all words used in the ingular 
herein shall be deemed to have been used in the plural and the masculine shall in lude the 
feminine and neuter and vice versa. The word "person" as used herein shall includ any 
individual, company, firm, association, partnership, corporation, trust or other legal entity of any 
kind whatsoever. 

14. If two (2) or more persons are signing this Guaranty of Lease as th Guarantor, 
then all such persons shall be jointly and severally liable for the obligations of the uarantor 

hereunder. J 
15. This Guaranty of Lease shall be governed by and construed in ace rdance with 

the laws of the State of California. In any action brought under or arising out of thi Guaranty of 
Lease, the Guarantor hereby consents to the jurisdiction of any competent court w thin the State 
of California and hereby consents to service of process by any means authorized y California 
law. This Guaranty of Lease shall constitute the entire agreement of the Guaranto with respect 
to the subject matter hereof and no representation, understanding, promise or con ition 
concerning the subject matter hereof shall be binding upon Landlord unless expre sed herein. 

16. Without limiting the generality of the foregoing, the liability of the G arantor under 
this Guaranty shall not be deemed to have been waived, released, discharged, im aired or 
affected by reason of: (a) the termination of the term of the Lease; (b) the release r discharge 
of Tenant in any receivership, bankruptcy, winding-up or other creditors' proceedi gs or the 
rejection, disaffirmance or disclaimer of the Lease by any party in any such proce ding; (c) the 
repossession of the Premises demised under the Lease by Landlord, provided, h~Wever, that 
the net payments received by Landlord after deducting all costs and expenses of 
repossessions and/or reletting such Premises shall be credited from time to time y Landlord to 
the account of the Guarantor; or (d) any amendment of the terms of the Lease wi1 out the 
Guarantor's consent. 

17. The Guarantor, promptly from time to time upon request, shall exe ute and 
deliver to Landlord: (a) an estoppel certificate containing such truthful information s Landlord 
may reasonably request; and (b) such further instruments or documentation as m y reasonably 
be requested by Landlord to ratify and confirm this Guaranty of Lease and the co tinuing liability 
of the Guarantor hereunder. 

[Signatures on Following Page] 
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IN WITNESS WHEREOF, the Guarantor hereby signs this Guaranty for the benefit of 

Landlord. 

DATED: September_, 2015 THE "GUARANTOR": 

By: 
Name: 
Title: 

By: 
Name: [NAME OF SPOUSE] 
Title: 
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GUARANTY OF LEASE 

THIS GUARANTY OF LEASE (this "Guaranty") is made by Peter T i Nguyen, 
a(n) , [and NAME OF SPOUSE, an individual], (collectively, the 
"Guarantor''}, to HMZ Retail L P, a California Limited Partnership (the "Landlord"), with respect 
to the Retail Lease (the "Lease") dated October 5, 2015 between Landlord and, Li le Saigon 
Supermarket, LLC a California limited liability company (the "Tenant"), relating to c rtain 
premises located at1 0932 Westminster Avenue, Garden Grove, CA 92843 (the "P emises"). 

In consideration of the Lease, and for other good and valuable consideratio , the receipt 
and sufficiency of which are acknowledged, the Guarantor hereby covenants and grees for the 
benefit of Landlord, as a material inducement to Landlord's execution of the Lease as follows: 

1. The Guarantor absolutely, unconditionally and fully guarantees: (i) he payment 
of all rent, monies and charges expressed to be payable by Tenant payable with rJspect to the 
first ten (10) years of the Term under the Lease at the times the same are required to be paid 
thereunder; (ii) the performance when due of all and each of the covenants, conditjons and 
obligations contained in the Lease to be kept, performed or observed by Tenant w~h respect to 
the first ten (10) years of the Term; and (iii) all damages owing to Landlord by Ten nt after 
termination of the Lease following a default thereof by Tenant occurring during the first ten (10) 
years of the Term. The Guarantor agrees that if Tenant fails to pay any such mon tary 
obligation as required by the Lease, the Guarantor, after receipt of written demand therefor by 
Landlord, shall pay such obligation when required of Tenant under the Lease as i~such 
obligation constituted the direct and primary obligation of the Guarantor. The Gua antor shall 
indemnify, defend and hold Landlord harmless from any and all losses, liabilities, osts and 
damages arising out of any failure by Tenant to pay or perform as required hereu ~er, or the 
recapture of any rent, monies or charges received during a preference period pro ided in any 
state or federal bankruptcy law. 

2. In such manner, upon such terms and at such times as Landlord s all deem 
best, and without notice to or the consent of the Guarantor, Landlord may alter, c~lmpromise, 
extend or change the time or manner for the performance of any obligation hereby guaranteed, 
substitute or add any one or more the Guarantors, accept additional or substitute~ security for 
the performance of any such obligation, or release or subordinate any security th refor, any and 
all of which may be accomplished without any effect on the obligations of the Gua antor 
hereunder. No exercise or non-exercise by Landlord of any right hereby given, n dealing by 
Landlord with Tenant, any other guarantor or other person, and no change, impai mentor 
suspension of any right or remedy of Landlord shall in any way affect any of the o ligations of 
the Guarantor hereunder or any security furnished by the Guarantor or give the G arantor any 
recourse against Landlord. 

3. The Guarantor hereby waives and agrees not to assert or take ad rntage of the 
following: 

(a) any right to require Landlord to proceed against Tenant or ny other 
person or to proceed or exhaust any security held by Landlord at any time or to pwrsue any 
other remedy in Landlord's power before proceeding against the Guarantor. 

(b) any defense based on the statute of limitation in any action hereunder or 
in any action for the performance of any obligation hereby guaranteed; 

(c) any defense that may arise by reason of the incapacity, lack of authority, 
death or disability of any other person or persons or the failure of Landlord to file ~r enforce a 
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claim against the estate (in administration, bankruptcy or any other proceeding) of ny other 
person or persons; 

(d) any right to receive demands, protests and notices of any ki d including, 
but not limited to, notice of the existence, creation or incurring of any new or additi nal 
obligation or of any action or non-action on the part of Tenant, Landlord or any oth r person; 

(e) any defense based on an election of remedies including, bu not limited 
to, any action by Landlord which shall destroy or otherwise impair any subrogation right of the 
Guarantor or the right of the Guarantor to proceed against Tenant for reimbursem nt or 
contribution or any rights or benefits under any provisions of California law in any ay 
qualifying, conditioning or limiting the obligations of the Guarantor based on any st ps or 
procedures that Landlord should take before proceeding against the Guarantor. 

(f) any duty on the part of Landlord to disclose to the Guaranto any facts 
Landlord may now or hereafter know about Tenant, regardless of whether Land lor has reason 
to believe that such facts materially increase the risk beyond that which the Guara tor intends to 
assume or has reason to believe that such facts are unknown to the Guarantor or as a 
reasonable opportunity to communicate such facts to the Guarantor, it being unde stood and 
agreed that the Guarantor is fully responsible for being and keeping informed of th financial 
condition of Tenant and of all circumstances bearing on the risk of non-performan e of any 
obligation hereby guaranteed; 

(g) any rights or benefits in favor of the Guarantor under Sectio s 364 or 
1111 (b) of 11 U.S.C. or any comparable provision of any applicable state law; 

(h) any transfer of Landlord's interest in the premises demised 
the Lease; 

(i) any transfer of Tenant's interest as tenant under the Lease 
thereof or any sublease or assignment by Ten ant; 

0) any merger or consolidation of Tenant or sale of all or a su stantial 
portion of Tenant's assets; 

(k) any sale of all or any portion of any capital stock of Tenant r partnership 
interest in Tenant owned by the Guarantor; or 

(I) any prior or concurrent representation, understanding, pro ise or 
condition concerning the subject matter hereof which is not expressed herein, whi h are of no 
effect. 

In addition to the foregoing, the Guarantor hereby waives notice of accept nee of this 
Guaranty of Lease by Landlord and this Guaranty of Lease shall immediately be inding upon 
the Guarantor. 

4. Until all obligations hereby guaranteed shall have been fully perfor ed, the 
Guarantor shall have no right of subrogation and waives any right to enforce any emedy which 
Landlord now has or may hereafter have against Tenant and any benefit of, and ny right to 
participate in, any security now or hereafter held by Landlord. 

5. All existing and future obligations of Tenant to the Guarantor or an person 
?wned in whole or in part by the Guarantor and the right of the Guarantor to caus or permit 
1ts~lf o~ such person to withdraw any capital invested in Tenant are hereby subo~ inated to all 
obligations hereby guaranteed and, without the prior written consent of Landlord, uch 
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obligations to the Guarantor shall not be performed and such capital shall not be w hdrawn, in 
whole or in part, while Tenant is in default under the Lease. 

6. The amount of the Guarantor's liability and all rights, powers and re edies of 
Landlord hereunder and under any other agreement now or at any time hereafter i force 
between Landlord and the Guarantor shall be cumulative and not alternative, and uch rights, 
powers and remedies shall be in addition to all rights, powers and remedies given o Landlord at 
law or in equity. This Guaranty of Lease is in addition to and exclusive of the guar nty of any 
other guarantor of any obligation of Tenant to Landlord. 

7. The obligations of the Guarantor hereunder are independent of the bligations of 
Tenant under the Lease and, in the event of any default hereunder or under the L ase, a 
separate action or actions may be brought and prosecuted against the Guarantor, hether or 
not Tenant is joined therein or a separate action or actions are brought against Te ant. 
Landlord may maintain successive actions for other defaults. Landlord's rights he eunder shall 
not be exhausted by its exercise of any of its rights or remedies or by any such ac on or by any 
number of successive actions until and unless all obligations hereby guaranteed s all have 
been fully performed. 

8. The Guarantor shall pay to Landlord, upon demand, reasonable att rneys' fees 
and all costs and other expenses which Landlord shall expend or incur in collectin or 
compromising any obligation hereby guaranteed or in enforcing this Guaranty of L ase against 
the Guarantor, whether or not suit is filed including, but not limited to, reasonable ttorneys' 
fees, costs and other expenses incurred by Landlord in connection with any insolv ncy, 
bankruptcy, reorganization, arrangement or other similar proceeding involving the Guarantor 
which in any way affects the exercise by Landlord of its rights and remedies here nder. 

9. Should any one or more provisions of this Guaranty of Lease bed 
be illegal or unenforceable, all other provisions shall nevertheless be effective. 

10. This Guaranty of Lease shall inure to the benefit of Landlord and it successors 
and assigns and shall bind the heirs, legal representatives, executors, administrat rs, 
successors and assigns of the Guarantor. This Guaranty of Lease may be assig ed by 
Landlord concurrently with the transfer of title to property covered by the Lease a d, when so 
assigned, the Guarantor shall be liable to the assignee without in any manner aft cting the 
liability of the Guarantor hereunder. The acceptance by Landlord of the performa ce of any of 
Tenant's obligations under the Lease by the Guarantor, including, without limitati n, the 
acceptance of rent payments, shall not constitute an assignment of the Lease to t e Guarantor 
or Landlord's consent to such assignment. 

11. Satisfaction by the Guarantor of any liability hereunder incident to particular 
default shall not discharge the Guarantor except for the default satisfied. This Gu ranty of 
Lease and the obligations of the Guarantor hereunder shall be continuing and irr ocable until: 
(i) Landlord has received full payment of all rents, monies and charges due under the Lease and 
full performance of all of the obligations due under the Lease or to become due d ring the term 
of the Lease, including any option to extend thereunder; (ii) any applicable prefer nee period 
under state or federal bankruptcy law has expired; or (iii) Landlord has released t e Guarantor 
from the obligations of Tenant under the Lease, which may be accomplished by ly an 
instrument in writing signed by Landlord. Upon full performance of all obligations hereby 
guaranteed, this Guaranty of Lease shall be of no further force or effect. 
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12. No provision of this Guaranty of Lease or right of Landlord hereund r can be 
waived or modified, nor can the Guarantor be released from the Guarantor's obliga ions 
hereunder, except by a writing duly executed by Landlord. 

13. When the context and construction so require, all words used in the singular 
herein shall be deemed to have been used in the plural and the masculine shall in lude the 
feminine and neuter and vice versa. The word "person" as used herein shall includ any 
individual, company, firm, association, partnership, corporation, trust or other legal entity of any 
kind whatsoever. 

14. If two (2) or more persons are signing this Guaranty of Lease as th 
then all such persons shall be jointly and severally liable for the obligations of the 
hereunder. 

15. This Guaranty of Lease shall be governed by and construed in ace rdance with 
the laws of the State of California. In any action brought under or arising out of thi Guaranty of 
Lease, the Guarantor hereby consents to the jurisdiction of any competent court w thin the State 
of California and hereby consents to service of process by any means authorized y California 
law. This Guaranty of Lease shall constitute the entire agreement of the Guarant r with respect 
to the subject matter hereof and no representation, understanding, promise or con ition 
concerning the subject matter hereof shall be binding upon Landlord unless expre sed herein. 

16. Without limiting the generality of the foregoing, the liability of the G arantor under 
this Guaranty shall not be deemed to have been waived, released, discharged, im aired or 
affected by reason of: (a) the termination of the term of the Lease; (b) the release r discharge 
of Tenant in any receivership, bankruptcy, winding-up or other creditors' proceedi gs or the 
rejection, disaffirmance or disclaimer of the Lease by any party in any such proce ding; (c) the 
repossession of the Premises demised under the Lease by Landlord, provided, h ever, that 
the net payments received by Landlord after deducting all costs and expenses of 
repossessions and/or reletting such Premises shall be credited from time to time y Landlord to 
the account of the Guarantor; or (d) any amendment of the terms of the Lease wit out the 
Guarantor's consent. 

17. The Guarantor, promptly from time to time upon request, shall exe ute and 
deliver to Landlord: (a) an estoppel certificate containing such truthful information s Landlord 
may reasonably request; and (b) such further instruments or documentation as m y reasonably 
be requested by Landlord to ratify and confirm this Guaranty of Lease and the co tinuing liability 
of the Guarantor hereunder. 
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IN WITNESS WHEREOF, the Guarantor hereby signs this Guaranty for the benefit of 

Landlord. 

DATED: September_, 2015 

199198.3 

THE "GUARANTOR": 

By: 
Name: 
Title: 

By: 
Name: [NAME OF SPOUS~ 
Tille: I 
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SECRETARY OF STATE 

Search Certificate 

STATE OF CALIFORNIA 

SEARCH REQUESTED ON: 

Organization Debtor: LITTLE SAIGON SUPERMARKET 

 

08/22/2017

Address: NOT SPECIFIED 

Date Range From:   

Search:  ALL 

NOT SPECIFIED 

Secretary of State 

Alex Padilla 

The undersigned Filing Officer hereby certifies that there are no active financing statements, tax liens, 
attachment liens, or judgement liens on file in my office reflecting the above Debtor as of  08/17/2017

at 1700 hours. 
 
The search results herein reflect only the specific information requested.  The results of this Debtor 
search will not reflect variances of this name. If the Debtor is known under other personal names, 
trade names, business entities, or addresses, separate searches of these names will have to be 
requested and conducted.  The Secretary of State, his officers and agents disclaim any and all 
liability for claims resulting from other filings on which the name of the Debtor can be found in any 
other form than which was requested. 
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