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DISTRICT OF NEW JERSEY
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LAW FIRM OF BRIAN W. HOFMEISTER, LLC
By: Brian W. Hofmeister, Esq.
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Building 5, Suite 110

Lawrenceville, New Jersey 08648

(609) 890-1500

(609) 8980-6961 - facsimile
bwh@hofmeisterfirm.com

Attorneys for Chapter 11 Trustee

In Re:

SHANGOL, INC.

Case No.: 16-29313
Chapter 11

Judge: Rosemary Gambardella

In Re:

PLEASANDALE COCKTAIL LOUNGE, INC.

Case No. 16-30281
Chapter 11

Judge: Rosemary Gambardella

(ADMINISTRATIVELY CONSOLIDATED)

NOTICE OF MOTION SEEKING ENTRY OF AN ORDER AUTHORIZING
THE SALE OF BUSINESS ASSETS, LIQUOR LICENSE AND REAL ESTATE LOCATED
AT 609 EAGLE ROCK AVENUE, WEST ORANGE, NEW JERSEY 07052 AND MODIFY
CLAIM NO. 15 FILED BY PARHAM YEDIDISON FROM SECURED TO A GENERAL
UNSECURED CLAIM

United States Trustee’s Office
One Newark Center
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Newark, NJ 07102

Jennifer M. Marcus, Esq.
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1915 Loma Vista Drive
Beverly Hills, CA 90210
(Creditor)
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PLEASE TAKE NOTICE that the undersigned, attorneys for Donald V. Baise, Chapter 11
Trustee for the Debtor Estate of Shangol, Inc. ("Debtor") herein, shall appear before the Honorable
Rosemary Gambardella, Judge, United States Bankruptcy Court, 50 Walnut Street, 3" Floor, Newark, New
Jersey 07102, on the 22nd day of August, 2017 at 11:00 in the forenoon, or as soon thereafter as counsel
may be heard and shall apply for an Order Authorizing the Sale of Business Assets, Liquor License and
Real Estate Located at 609 Eagle Rock Avenue, West Orange, New Jersey 07052 and to Modify Claim No.
15 filed by Parham Yedidison from Secured to a General Unsecured Claim.

YOUR RIGHTS MAY BE AFFECTED. You should read these papers carefully and discuss

them with your attorney, if you have one in this bankruptcy case. (If you do not have an attorney, you may
wish to consult one).

PLEASE TAKE FURTHER NOTICE that, if you do not want the Court to enter an Order, or
if you want the Court to consider your views on this Motion, then on or before August 15, 2017, you or
your attorney must:

File, with the Court, a written objection to this Motion, explaining your position to the

Clerk, United States Bankruptcy Court, 50 Walnut Street, 3™ Floor, Newark, New Jersey 07102;

If you mail your response to the Court for filing, you must mail it early enough so

the Court will receive it on or before August 15, 2017. You must also serve a copy upon Brian W.

Hofmeister, Esq., Law Firm of Brian W. Hofmeister, LLC, 3131 Princeton Pike, Building 5, Suite 110
Lawrenceville, New Jersey 08648; and

You must attend the hearing scheduled to be held on August 22,2017 at 11:00 a.m. at 50
Walnut Street, 3 Floor, Newark, New Jersey 07102.

PLEASE TAKE FURTHER NOTICE that if you or your attorney do not take these steps, the
Court may decide that you do not oppose the relief sought in this Motion and may enter an order granting

the relief requested.
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PLEASE TAKE FURTHER NOTICE that the undersigned shall rely upon the annexed
Certification of Brian W. Hofmeister, Esq. In addition, if objections are submitted, the undersigned will
be appearing for oral argument at the hearing.

PLEASE TAKE FURTHER NOTICE that the within Motion requests that the Court enter an
Order Authorizing the Sale of Business Assets, Liquor License and Real Estate Located at 609 Eagle Rock
Avenue, West Orange, New Jersey 07052 and and to Modify Claim No. 15 filed by Parham Yedidison
from Secured to a General Unsecured Claim, and said Motion is based largely on the facts as outlined in
the Certification of Brian W. Hofmeister in support of the within Motion and the Application submitted

herewith.

LAW FIRM OF BRIAN W. HOFMEISTER, LLC
Attorneys for Donald V. Baise, Chapter 11 Trustee

BY:  /s/Brian W. Hofmeister
Brian W. Hofmeister

Dated: July 24, 2017
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-2(c)

LAW FIRM OF BRIAN W. HOFMEISTER, LLC
By: Brian W. Hofmeister, Esq.

3131 Princeton Pike

Building 5, Suite 110

Lawrenceville, New Jersey 08648

(609) 890-1500

(609) 8980-6961 - facsimile
bwh@hofmeisterfirm.com

Attorneys for Chapter 11 Trustee

In Re:

SHANGOL, INC.

In Re:

PLEASANDALE COCKTAIL LOUNGE, INC.

Case No.: 16-29313
Chapter 11

Judge: Rosemary Gambardella

Case No. 16-30281
Chapter 11
Judge: Rosemary Gambardella

(ADMINISTRATIVELY CONSOLIDATED)

APPLICATION IN SUPPORT OF MOTION SEEKING ENTRY OF AN ORDER
AUTHORIZING THE SALE OF BUSINESS ASSETS, LIQUOR LICENSE AND REAL
ESTATE LOCATED AT 609 EAGLE ROCK AVENUE, WEST ORANGE, NEW
JERSEY 07052 AND MODIFY CLAIM NO. 15 FILED BY PARHAM YEDIDISON
FROM SECURED TO A GENERAL UNSECURED CLAIM

TO: THE HONORABLE ROSEMARY GAMBARDELLA

UNITED STATES BANKRUPTCY JUDGE

Donald V. Biase, Chapter 11 Trustee (the “Trustee”) for the debtor estates of Shangol, Inc.

and Pleasandale Cocktail Lounge, Inc. (collectively, the “Debtor”), by and through his counsel, Law

Firm of Brian W. Hofmeister, LLC, hereby files this Application (the “Application”) in support of

his Motion (the “Motion”) for entry of an Order Authorizing the Sale of Business Assets, Liquor
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License and Real Estate Located at 609 Eagle Rock Avenue, West Orange, New Jersey 07052 to
Konstantinos Apostolopoulos and/or his designee (the “Buyer”). In support of the Motion, the

Trustee respectfully represents as follows:

JURISDICTION AND VENUE

1. This Court has jurisdiction over the Motion pursuant to 28 U.S.C. §§157 and 1334.
This is a core proceeding under 28 U.S.C. §157(b).

2. Venue of this case and the Motion in this judicial District is proper under 28 U.S.C.
§§1408 and 1409.

3. The statutory bases for the relief sought by the Motion are Sections 105(a), 323(a),
363(b), (f), (h) and (m) and 541(a) of the Bankruptcy Code and Bankruptcy Rules 2002 and 6004.

BACKGROUND

4. On October 9, 2016 (the “Petition Date”), the Debtor, Shangol, Inc. (“Shangol”) filed
its voluntary petition for relief under Chapter 11 of the Bankruptcy Code, in the United States
Bankruptcy Court for the District of New Jersey.

5. On October 24, 2016, the related entity, Pleasandale Cocktail Lounge, Inc.
(“Pleasandale™), filed its voluntary petition for relief under Chapter 11 of the Bankruptcy Code, in
the United States Bankruptcy Court for the District of New Jersey under Case Number 16-30281.

6. On December 9, 2016, by Order of the Court, the Debtor and Pleasandale’s Chapter
11 cases were administratively consolidated.

7. On February 24, 2017, an Order was entered appointing Donald V. Biase as Chapter
11 Trustee of the Shangol and Pleasandale estates.

The Sale Process

8. The Trustee engaged in arms length negotiations with the Buyer, Konstantinos
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Apostolopoulos pursuant to which the Trustee has entered into a Letter of Intent (“LOI”) to sell the
Debtor’s business assets, liquor license', and real estate located at 609 Eagle Rock Avenue, West
Orange, New Jersey 07052 (the “Debtor’s Assets”) to the Buyer for $3,960,000.00 pursuant to the
terms of the proposed Agreement of Sale. A true and correct copy of the LOI is attached hereto as
Exhibit “A”.

9. After carefully evaluating the Buyer’s offer and the potential for additional offers, the
Trustee has determined that the price offered by the Buyer is the highest and best price the Trustee
can obtain for the estate’s interest in the Debtor’s assets under the circumstances.

Agreement of Sale

10.  The salient terms of the agreement of sale can be summarized as follows:

. The Parties:  The seller under the Agreement of Sale is the Trustee, not
individually or personally but on behalf of the Debtor’s bankruptcy estate. The
purchaser is Konstantinos Apostolopoulos and/or his assigns.

. The Assets:  All of the business assets of Shangol, including the “Atrium
Country Club catering business and its real estate, which consists of the land
together with the buildings, structures and improvements thereon and the
appurtenances thereto, situated at Block 152.22, Lots 1412.01 and 1412.02
on the Tax Map for the Township of West Orange, County of Essex and State
of New Jersey and more commonly known as 609 Eagle Rock Avenue, West
Orange, New Jersey 07052 and the liquor license of Pleasandale Cocktail
Lounge, Inc. (The “Asset Sale). This sale does not include two (2)
vacant lots on Kenz Place, West Orange, New Jersey.

. The Purchase Price: The total consideration for the sale of the Debtor’s

'Pleasandale Cocktail Lounge, Inc. is the owner of the liquor license.
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Assets is $3,960,000.00.
. The Deposit:  An initial deposit of $50,000.00 (received) and an additional
sum of $150,000.00 upon execution and exchange of the Contract.

. “AsIs, Where Is”: ~ The Buyer agrees to accept the Debtor’s Assets in its

“as 1s” condition. The Trustee makes no representations or warranties
whatsoever.

. Bankruptcy Court Approval:The sale of the estate’s interest in the Debtor’s

Assets is subject to Bankruptcy Court approval.

Breakdown of Sale Proceeds

11.  Alma Bank, the secured mortgagee, who has a foreclosure judgment in the sum of
$3,800,000.00, has agreed to accept the sum of $2,950,000.00 (the ‘“Negotiated Payoff”) in
satisfaction of its mortgage/judgment, subject to the following: (a) Alma Bank shall receive fifty
percent (50%) of any proceeds from avoidance claim recoveries under 11 U.S.C. §§ 547, 548 and/or
549 up to the sum of $50,000.00; and (b) Alma Bank shall receive any excess proceeds from the sale
of 609 Eagle Rock Avenue, West Orange, New Jersey after payment of the Negotiated Payoff,
accrued real estate taxes and Court approved Chapter 11 administrative claims.

12.  As of July 7, 2017, the accrued and unpaid real estate taxes are approximately
$493,591.60 (the “Real Estate Tax Liens”).

13.  Subject to Court approval, the Trustee has agreed to seek approval and pay a real

estate broker’s commission to not to exceed the sum of $60,000.00.

14.  After payment of the Negotiated Payoff and Real Estate Tax Liens, the Trustee will
have approximately $456,000.00 for the estate.
15. In addition, pending closing on the Asset Sale, the Trustee will be entering into a

Management Agreement with the Buyer to manage the Atrium catering business, whereby the Buyer
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will be responsible for operating the catering business and its associated costs and expenses.
Notice of Sale
16. A notice of the private sale is being sent by the Clerk of the Bankruptcy Court, as to
generate a court notice to all creditors. In addition, service will be effectuated on persons knowingly
expressing an interest in the Debtor’s Assets or who have filed a notice of appearance, in anticipation
of receiving the highest and best offer.

Higher and Better Offers

17. The Trustee will accept all higher and better offers on the estate’s interest in the
Debtor’s Assets up to and including the hearing date. All bidders must have certified funds on the
hearing date in order to bid.

RELIEF REQUESTED AND REASONS THEREFOR

18.  The Trustee is seeking this Court’s approval solely to sell the estate’s interest in the
Debtor’s Assets to the Buyer, free and clear of any liens, claims, interests and encumbrances (the
“Sale”) pursuant to Sections 105(a) and 363(b), (f), (h) and (m) of the Bankruptcy Code.

| The Sale of the Estate’s Interest in the Debtor’s Assets is in Good Faith and is
a Proper Exercise of the Trustee’s Business Judgment

19. Section 363(b)(1) of the Bankruptcy Code provides that a Trustee “after notice and

a hearing, may use, sell, or lease, other than in the ordinary course of business, property of the estate

.7 11 U.S.C. §363(b)(1); See also Fed. R. Bankr. P. 604(f)(1) (authorizing sales outside the
ordinary course of business to be conducted privately or by public auction).

20.  Section 363 of the Bankruptcy Code does not set forth a standard for determining

when it is appropriate for a court to authorize the sale or disposition of a debtor’s assets. However,

courts in the Third Circuit have found that a sale of an estate’s assets should be authorized pursuant

to Section 363 of the Bankruptcy Code if a sound business judgment exists for such a sale. See
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Myers v. Martin (In re Martin), 91 F. 3d 389, 395 (3" Cir. 1996); In re Montgomery Ward Holding

Corp., 242 B.R. 147, 153 (D. Del. 1990); In re Del. & Hudson Ry. Co., 124 B.R. 169, 175-76 (D.

Del. 1991) (applying the “sound business purpose test” set forth in Comm. Of Equity Sec. Holders

v. Lionel Corp. (In re Lionel Corp.), 722 F. 2d 1063, 1071 (2™ Cir. 1983)).

21. Courts typically consider the following four factors in determining whether a
proposed sale satisfies this standard: (a) whether a sound business judgment justification exists for
the sale; (b) whether adequate and reasonable notice of the sale was given to interested parties; ( c)
whether the sale will produce a fair and reasonable price for the property; and (d) whether the parties

have acted in good faith. In re Weatherly Frozen Food Group, Inc., 149 B.R. 480, 483 (Bankr. N.D.

Ohio 1992); Del & Hudson Ry, 124 B.R. 176; In re Phoenix Steel Corp., 82 B.R. 334, 335-36

(Bankr. D. Del. 1987); In re Titusville Country Club, 128 B.R. 396, 399 (Bankr. W.D. Pa. 1991).

22. In this case, all of those factors have been met.
A. Sound Business Justification for the Asset Sale
23. Courts have made clear that a trustee’s showing of a sound business justification does

not have to be unduly exhaustive. Rather, a debtor or trustee is “simply required to justify the

proposed disposition with sound business reason . . ..” In re Baldwin United Corp., 43 B.R. 888,

906 (Bankr. S.D. Ohio 1984). Moreover, the paramount goal in any proposed sale of property of the

estate is to maximize the value received by the estate. See In re Food Barn Stores, Inc., 107 F.3d at

564-65 (8™ Cir. 1997) (stating that in bankruptcy sales, “a primary objective of the Code [is] to

enhance the value of the estate at hand’”’); In re Integrated Res., Inc., 147 B.R. 650, 659 (S.D.N.Y.

1992) (“It is well-established principle of bankruptcy law that the . . .[debtors’] duty with respect to
such sales is to obtain the highest price or greatest overall benefit possible for the estate.””) (quoting

In re Atlanta Packaging Prods., Inc., 99 B.R. 124, 130 (Bankr. N.D. Ga. 1988)).

24. There is more than adequate business justification to sell the estate’s interest in the
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Debtor’s Assets. Based upon an analysis by the Trustee’s professionals, the sale of the estate’s
interest in the Debtor’s Assets to the Buyer, pursuant to the terms and conditions set forth in the LOI,
is in the best interest of the estate.

25. The Trustee has received only one other offer, which was a verbal offer of Three
Million Dollars ($3,000,000.00). Without any other potential buyers, it is unlikely the estate would
receive any benefit from further attempts to market and sell the Debtor’s Assets.

26.  Accordingly, as set forth herein, the proposed sale is supported by sound business
judgment.

B. The Trustee is Providing Adequate Notice of the Asset Sale

27.  In accordance with Bankruptcy Rule 6004, sales of property outside the ordinary
course of business may be by private sale or public auction. Fed. R. Bankr. P. 6004(f)(1).
Bankruptcy Rule 6004 further provides that “[n]otice of a proposed use, sale, or lease of property,
other than cash collateral, not in the ordinary course of business shall be given pursuant to Rule
2002(a)(2), (c)(1), (i) and (k) and, if applicable, in accordance with [section] 363(b)(2) of the Code.”
Fed. R. Bankr. P. 6004(a).

28.  In this case, the notice provision has been met because all parties in interest in the
Debtor’s bankruptcy case are receiving notice of the proposed sale. Additionally, a notice of the sale
is being sent by the Clerk of the Bankruptcy Court so as to provide notice to creditors. In addition,
service will be sent to those parties who have expressed an interest in the Debtor’s Assets or who
have filed a notice of appearance.

C. The Debtor’s Assets are Being Sold for Fair Value

29. The Trustee is receiving the best possible price for the estate’s interest in the Debtor’s
Assets, because the sale price is the highest offer that the Trustee has received on the Debtor’s

Assets. The proposed sale of the estate’s interest in the Debtor’s Assets is also subject to higher and
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better offers and any potential bidders are invited to attend the hearing on the Motion.

D. Good Faith Buver Requirement

30.  Finally, the parties here are acting in good faith and, therefore, the protections of
Section 363(m) of the Bankruptcy Code should apply to the Buyer.
31. Section 363(m) of the Bankruptcy Code provides:
The reversal or modification on appeal of an authorization under
subsection (b) or ( ¢) of this section of a sale or lease of property
does not affect the validity of a sale or lease under such authorization
to an entity that purchased or leased such property in good faith,
whether or not such entity knew of the pendency of the appeal,
unless such authorization and such sale or lease were stayed
pending appeal.
11. U.S.C. §363(m). While the Bankruptcy Code does not define “good faith,” the Third Circuit has
construed the “good faith buyer” standard to mean one who purchases “in good faith” and for

“value”. Court has indicated that a party must show fraud or collusion between the purchaser and

the debtor or trustee in order to demonstrate a lack of good faith. Abbotts Dairies, 788 F. 2d at 147.

32.  Here, there has been no collusion between the Buyer and the Trustee. Additionally,
through and until the hearing on this Motion, the Trustee will consider all higher and better offers
for the estate’s interest in the Debtor’s Assets.

33.  In light of the open sale process, nothing here suggest any fraud or collusion.
Accordingly, the Trustee respectfully requests that this Court make a finding that the Buyer is “good
faith purchaser” pursuant to Section 363(m) of the Bankruptcy Code.

11. The Trustee Should be Able to Sell the Estate’s Interest in the Debtor’s Assets
“Free and Clear” Pursuant to Subsection 363(f)

34, The Trustee should be able to sell the estate’s interest in the Debtor’s Assets free and
clear of all liens, claims, interest and encumbrances because the requirements of Section 363(f) of

the Bankruptcy Code have been satisfied. In accordance with Section 363(f) of the Bankruptcy
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Code, a trustee may sell property under Section 363(b) “free and clear of any interest in such
property of an entity other than the estate” if any one of the following conditions is satisfied:

(1) applicable nonbankruptcy law permits sale of such property free and clear of such
interest;

(i1) such entity consents;

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

(iv)  such interest is in bona fide dispute; and

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

11 U.S.C. §363(f). Because Section 363(f) of the Bankruptcy Code is stated in the disjunctive,
satisfaction of any one of its five requirements will suffice to warrant approval of the proposed sale

of the Debtor’s Assets. Folger Adam Sec., Inc. v. DeMatteis/MacGregor, JV, 209 F. 3d 252, 257

(3™ Cir. 2000) (discussing how Section 363(f) of the Bankruptcy Code authorizes the sale of a
debtor’s assets free and clear of all liens, claims and interests if “any one of [the] five prescribed

conditions” is met); In re Kelistrom Indus., Inc., 282 B.R. 787,793 (Bankr. D. Del. 2002) (stating that

a court may approve a sale “free and clear” provided at least one of the subsections of Section 363(f)

is met); see also DVI, Inc., 306 B.R. 496, 503 (Bankr. D. Del. 2004).

35. Here, Alma Bank, the secured mortgagee, has consented to the sale and the sale price
is greater than the aggregate amount of the outstanding real estate tax liens. As such, the
requirements of subsection 363(f) have been satisfied and the sale of the estate’s interest in the
Debtor’s Assets free and clear of all liens, claims and interests, with all valid liens, claims and
interests, if any, to attach to the proceeds of the sale.

36.  Based upon the foregoing, the Trustee requests this Court permit the sale process to

move forward.
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III.  Pursuant to Section 105 of the Bankruptcy Code the Equities Weigh in Favor
of Approving the Terms of the Agreement

37.  Thereliefsought herein is also appropriate pursuant to this Court’s equitable powers
under Section 105(a) of the Bankruptcy Code. It is well settled that bankruptcy courts are courts of
equity, empowered to invoke equitable principles to achieve fairness and justice in the administration

of bankruptcy proceedings. See In re Official Comm. of Unsecured Creditors of Cybergenics Corp.,

330 F.3d 548, 567 (3™ Cir. 2003); Pepper v. Litton, 308 U.S. 295, 304 (1939); In re Carlton, 72 B.R.

543,547 (Bankr. E.D.N.Y. 1987) (Duberstein, Former Ch. J.). Section 105(a) states that “[t]he court
may issue any order, process, or judgment that is necessary or appropriate to carry out the provisions

of [the Bankruptcy Code].” 11 U.S.C. §105(a); See also Law v. Siegel, 134 S. Ct. 1188,1194, 188

L. Ed. 2d 146 (2014) (“Section 105(a) confers authority to ‘carry out’ the provisions of the
[Bankruptcy] Code . . .”).
38.  As courts commonly acknowledge, Section 105 of the Bankruptcy Code confers

broad powers on bankruptcy courts:

[Section] 105 [is] an omnibus provision phrased in such general terms as

to be the basis for a broad exercise of power in the administration of a

bankruptcy case. The basic purpose of [section | 105 is to assure the

bankruptcy courts power to take whatever action is appropriate or

necessary in aid of is jurisdiction . . . .

Davis v. Davis (In re Davis), 170 F. 3d 475, 492 (5" Cir. 1999) (internal citations and quotations

omitted); see also In re Kaiser Aluminum Corp., 456 F. 3d 328, 340 (3™ Cir. 2006). Under Section

105(a) of the Bankruptcy Code, this Court has expansive power to fashion any order or decree that
is in the interest of preserving or protecting the value of the debtor’s estate. See Coie v.Sadkin, (In
re Sadkin), 36 F. 3d 473, 478 (5" Cir. 1994).

39.  Here, the sale of the estate’s interest in the Debtor’s Assets has been judicially
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secured by the efforts of the Trustee and his professionals and will allow the Trustee to fulfill his
duties under the Bankruptcy Code, specifically under Section 704. See 11 U.S.C. §704(a).
40.  Furthermore, allowing the sale should provide for a possible distribution to the

creditors of the estate.

Modification Of The Claim Of Parham Yedidsion (Claim No. 15).

41. The claim of Parham Yedidison (Claim No. 15) should be modified from secured to
a general unsecured claim as the creditor failed to properly perfect his alleged secured liens against
the real estate and/or assets of Shangol, Inc. See attached proof of claim of Parham Yedidsion as
Exhibit “B”. Accordingly, Claim No. 15 should be modified to an unsecured claim and the Asset
Sale should be approved free and clear of the alleged liens of Parham Yedidsion.

WAIVER OF OF FOURTEEN DAY STAY UNDER BANKRUPTCY RULE 6004(h)

42.  Pursuant to Bankruptcy Rule 6004(h), unless the court orders otherwise, all orders
authorizing the sale of property pursuant to Section 363 of the Bankruptcy Code are automatically
stayed for fourteen days after entry of such order, “unless the court orders otherwise.” See Fed. R.
Bankr. P. 6004(h).

43. Waiving the fourteen day stay under Bankruptcy Rule 6004(h) is necessary to permit
the Trustee to minimize these costs by closing the proposed Sale Transaction as soon as possible
after the entry of the Sale Order.

NOTICE

44.  Notice of the Motion has been given to: (1) the United States Trustee for the District
of New Jersey; (2) counsel for the Debtor; (3) counsel for the Buyer; (4) all parties that timely have
requested notice in this case; and (5) any parties that have knowing expressed interest in the Debtor’s
Assets. In addition, the Trustee filed a Notice of Private Sale, which helped to generate further

notice by the Clerk of the Bankruptcy Court.
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NO PRIOR REQUEST
45.  No previous motion for the relief sought herein has been made to this or to any other
court.
WAIVER OF BRIEF
46.  Asno novel issue of law is raised and the relevant authorities relied upon by the

Trustee are set forth herein, the Trustee respectfully requests that the requirements of D.N.J. LBR
9013-2 of filing a brief be waived.

CONCLUSION

WHEREFORE, the Trustee respectfully requests that this Court enter an order directing
granting the relief sought herein; and grant such other, further and different relief as this Court deems

just, proper and equitable.

LAW FIRM OF BRIAN W. HOFMEISTER, LLC
Attorneys for Donald V. Baise, Chapter 11 Trustee

By:  /s/Brian W. Hofmeister
Brian W. Hofmeister

Dated: July 24, 2017
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LETTER O N

[Purchasa of Businssy Assets, Liquor License and Real Property’
[The Atrimn Counity Club, 609 Esgle Rock Avenus, West Qrange, New Jersey 07052)

This Letter of Intent (referred to as this “Letter”), is made on the date or dates setﬁorthatthz
signature lines below, by and between:

. Blas afes Bankry vdthprincipﬂomoesandanohceaddmss
at 110 Allen Rnnd Umt 304, Basking Ridge, New Jersey 07024 (referred to as the “Tstee”™);! and )

Konstantines Anostolopanlgs, or his designee, who has a natice address of 527 Mount Pleasant
Avenue, West Orange, New Jersey 07052 (referred to as the “Purchaser”).

This Letter is made and agreed to by, between and among the parties to this Letter for mutual- -
promises barpained for and exchanged and for one ($1.00) in hand paid by each party to this Letter to each
other party to this Letter, the receipt and acceptance of such consideration is confirmed by each party to this**

" Letter,

1 Recitals,

()  Shangol, Tne,, The Atcium Country Club? For the purposes of this Letter, “The’ Atritan ..
Country Club” means Shangol, Inc., a corporation of the State of New Jersey organized, existing and in
good standing by virtue of and pursuant to the laws of the State of New Jersey, with principal offices at 609
Eagle Rock Avenue, West Orange, New Jersey 07052; and

(b) The Atriumn Business,

(1) Atium Buginess. For the purposes of this Letter, the “Atrium Busingss” means
the Atrium Country Club or the catering facilities commonly known as the “Atrium”, which is a catering
business situated at 609 Eagle Rock Avenue, West Orange, Essex County, New Jarsey (7052 and which
business entity may be owned or controlled by Shangol, Inc. or any other person or any other buslnesa "
entity,

1 The Trustee hes been designated as the Operating Trustee in the matter entitled United States Bankruptcy Court, |
District of New Jessey (Newnrk), Bankruptcy Petition Number: 16-29313-RG (referred to as ths ‘@m
Matter”,

2 This Letter s submitted with the understanding that any and ali the parsons or business entities, as applicable, who
hold any ownership, possessory or other relevant interests in the Atrium Business, the Atrium Liquor Licenss and the
Atrium Businegg are included within the definition of The Atrium Country Club or Shangol, Inc. and thet suth
persons and/or business entities will be pasties to the Contract as and if appropriate or necessary, The submission of
this Latter to the Trustee by the Purchaser is subject to end conditioned upon; (I) the Trustes designating each of
such persons and/or business entities on a schedute that is to be sttached to and incorporated to the is Letter and the
Contract defined ot Paragraph 4 of this Agreement; and (2) the Purchaser reviewing and accepting the inchsion of
such designated persons and/or business entities by signhlﬁand delivering such schsdule, .
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(2)  Asset Trangaction. The Contract will provide that the Purchaser is acquiring title
and possession to the Atrjum Country Club's and Shangol, Inc,’s personal property, equipment and fixtures
free and clear of any and all liens, as set forth on a schedule to be attached to the Agreement. For the
purposes of the Agreement, "fixtures” are items of property which become 8o atteched to a building or other
real property that they becoms a part of it including, but not limited to: gas and electric fixtures; carpeting;
linoleum; mats and matting in halls; screens; shades; awnings; trash cans; storm windows and doots;
antennae; water pump; sump pump; water softeners; equipment; machinery; and such other items as are set
forth in the schedule that is to be attached to the Contrect.

(c) The Atrium Property. For the purposes of this Letter, the Afrium Property means the real .
property on which the Atrium Business is situated and/or operated, which property is commonly known .
and designated as 609 Eagle Rock Avenue, West Orange, Essex County, New Jersey 07052 (refearred to
as the “Property” or the “Atdum Property”) and which Property is also designated as Block 152,22, Lot
1412.01 and Block 152.22, Lot 141202 on the official tax maps of the municipality and as set forth and
delineated in a survey that the Trustee delivered to the Parchaser, which survey was prepared by
RECON, INC., Land Surveyors — Planners, which survey appears to be dated “2001" and referenices a
“Book” that appears to be “65.130" and is “Sheet 1 of 1" and which survey is incorporated into this
Letter by reference.’ The quality of title to the Atrium Property that is to bs conveyed and transferred 10
the Purchaser is to be as agreed upon and delineated in the Contract, The Seller and the Trustee _ﬂmhqr
-agree that tax map block and lot references are subject to confirmation and the agreement by
Seller and the Trustee and the incorporation of same into the Contract.

(d)  The Liquor Licenge. For the purposes of this Letter, the “Liquor Licenss™ or the
“Atrinm Ligy_gg License” is the liquor license owned and/or opereted by The Atrium Country Club andior R
Shangol, Inc. in conjunction with the Atrium Business and at the Atrium Property, The Trustes has
notified the Purchaser and the Trustee represents to the Purchaser that: (1) the Atrium Liquor License s
held by and owned by Pleasandale Lounge, Inc., a New Jersey corporation; and (2) Pleasandale Lounge,
Inc. is a party to the Bankruptcy matter; and (3) Pleasandale Lounge, Inc. operates the Atrium Liquor
License in conjunction with the Atrium Business; and (4) the Atrium Liquor License is in good standing
pursuant to applicable laws; and (5) Pleasandule Lounge, Inc, will be a party to the Contract for the
purposes of the transfer of the Atrium Liquor Licenses to the Purchaser.

(¢)  Atrium Purchase Transaction. For the purposes of this Letter, the aforementioned
transaction for the purchase of the Atrium Business by the Purchaser, the acquisition of title for the

Property by the Purchaser and the acquisition of the Liquor License by the Purchaser is collectwely
referred to as the “Afrium Purchage Transaction”. -

.f'.
3 The Trustee and the Purchaser confirm that the copy of the survey that the Trustee delivered to the Puicliskerle'a
reduced version of the survey. The Trustee and the Purchager understend and agree that certain entries in the ¥urvey
ara not legible even when magnified, including the month and date of the muvey. It is further understood and agreed
t!mtthatﬂnsLetberinubjectmthetwiawmdappmvalbyﬂlerhsserofﬂmfncisdlsolmdbyaﬁxllsizeand
legible capy of the survey that ig to be provided by the Trustee to the Purchager,
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3. Puychase Price.

(®)  Confirmation of Intent to Purchaser. Subject to the teyms, contingencies and conditions set
forth in this Letter and further subject to and contingent upon the execution and exchange by the parties of
the Contract! as provided-for in this Letter, the Purchaser confirms that the Purchaser intends to purchase
and/or acquire the Atrium Business, the Atrjum Property and the Atrjum Liquor License for the Purchase
Price set forth at Paragraph 3.(b) below, entitied “Amount of Purchase Price” and further subject to the
terms and conditions of the Contract.

()  Amount of Purchace Prica, Subject to the terms, contingencies and conditions set forth in
this Letter and to be agreed upon in theCantrnct, the Purchaser agrees to pay & sum ofmonay. in t!é:

aggtegate,equalto'rlnee'lhon ling | and and
acquire title, ownership and use, as apphcable, to the Atrium Buslness, 1he Ah‘lmn Pmperty and the Au-i‘ﬁm

Liquor License referred to in this Letter as the “Parchase Price™).

©) Allocation of the Purchase Price. The Purchase Price will be allocated to and among the
Atrium Business, the Atrium Property and the Atrium Liquor License as may be agreed upon by the parties
and delineated in the Contract,

(d) Manner of Payment. The Purchaser will pay the Purchase Price as follows:

(1) {nitial Deposit] a sum of money equal to Fiffy Thousand and 00/100 Doliars
($50.000.00) upon the execution and exchange of the Contract (referred to in this Letter as the “Inif{al
Deposit™), which Initial Deposit will be delivered to the Trustee contemporaneons with the execution and

exchange of this Letter of Intent; and

@ [Additional Deposit] a sum of money equal to Thousand an
00/100 Dollars ($150,000.00) on or before the fifth (%) business day next following the execution and
exchange of the Contract (referred to {n this Letter as the “Additional Deposit”); and RN

(3)  [Balance of the Purchase Price] a sum of money equal to Three Million Seven
Hundred Sixty Thousand and 00/100 Dollary ($3,760,000.00) at closing of the Atrium Transaction as set
forth in the Contract and in accordance with the terms and conditions of the Contract including, but not
limited to any and all adjustments.

(®  Deposit Funds — Escrow Agent Initial Deposit, The Initial Deposit and the Additional
Deposit (collectively referred to as the “Doposit™ are to be held by the Trustee in the Trustee’s escrow
account or frust account as approved by the Bankruptey Court, which the Irustee represenis to the
Purchaser is an escrow account or a trust account approved of by the Bankruptey Court with Signatiive
Bank, 39® Street and Mudison Avenue, 261 Madison Avenus, New York, New York 10016 (referred to'as
the “Trustee’s Bank”) in a non-interost beating escrow account or trust account pursuant to the terus of the
Contract.

i,

4 For the purposes of his Letter, the words “flie Confract” means the Contract defincd et Paragraph 4 of tais Letter,
entitled “Ths Contract™.
3

(LI
ML
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(Intentionally Oitted].

(8  Check — Initial Deposit. The Purchaser has delivered a check in the amount of the Initial
Deposit made payable to the Trustee with the understanding and agreement that the check will be held by
the Trustee and the check will deposited by the Trustee and held by the Trustee in strict accordance with the
terms of this Letter, It is further understood and agreed that if this Letter is terminated and/or if the Contract
is not exacuted and exchanged by the Trustee and the Purchaser, upon the written request of the Pumhm
the Trustee will promptly return the Initial Deposit to the Purchaser.

®

4. Contract.

(&  Contract Deadline Date, This Letter is subject to the Trustes and the Purchaser edch
signing and exchanging & written contract in a form and with terms that are approved by the attorneys for
me'rnmmeandﬂmpmhuser(mfmdm mmmumewonmbmww

(mfenedh mﬂns[.etterasthe mmtneadhmnm") Itisﬁlrthermadsrsﬁoodﬂ:atthml.emermwquot
to the obligation of the Trustee applying and acquiting any and all approvals that may be requited for the
Trustee to be authorized to execute and deliver this Letter and the Com::t:ntlmBmhuptcyMntter
including, but not limited to, any order of the Bankruptcy Court.

®) Yermination,

(1)  Ifthe Trustes does not sign and deliver this Letter to the Purchaser on or before the
tenth (10%) calendar day next following the date that the Purchaser delivers this Letter signed by the
Purchaser to the Trustee, then the Purchaser may terminate this Letter upon written notice to the Trustee and
the Initial Deposit check will be promptly returned to the Purchaser.

(2)  Ifthe Trustee and the Purchaser do not agree upon, sign and exchange the Comrqqt
on or before the Contract Deadline Date, then ertherthe'lhmineorthePumlmnernmytenninmtlﬂsLeﬁnr
upon written notice to the other party and upon the delivery of such termination notice, this Letter wilf | beéf
no further force or effect and the Initial Deposit check will be promptly returned to the Purchaser,

(¢)  Contract Date. The “Contract Date” means the date on which the Contract is signed qnd
exchanged by, between and among the Trustee and the Purchaser,

5. Loan Kipancing Contingency,

(a)  Loan Financing. The Contract and the Atrium Purchese Transaction Is subject and is
contingent upon the Purchaser npptying for ancl obimnmg mortgage loan ﬂnancing in an amount or amounbs
of money equal to the sum of Thre sand a

($3,564,000.00), in the aggregate (the ttotermsand codiﬁonsto beagreed upun
byﬂanmandﬂtePumhasorandsetforth in the Contmctnnd which loan arrangements may inolude all

Business Administration morfgage loan financing or other mortgage loan or secured financing,

5 If the tenth (10") calendar day fulls on a weekend day or a holiday, then the tenth (10%) calendar day wili be. l'llc

next business day after such weekend day or koliduy. _¢4
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.
woagt”

(b)  Contingency Period. The Purchaser will make a good faith and diligent effort to apply for
and to prosecuts the loan financing and {o obtain a morigage loan commitment or other required approvals

on or before the ninetjeth (90") calendar dav next following the Contract Date (the “Morteage Loan Date”),
If the Purchaser has not obtained a Joan commitment by the Mortgage Loan Date and the Purchaser has

mads a good faith and diligent effort to obtain a mortgage lomm commitment, then upon written notics to the
Trustee, the Purchaser is entitled to extend the Mortgage Loan Date for an additional period of time not to
exceed thirty (30) calendar days. If the Purchaser has not obtained a mortgage loan commitment on or
before the Mortgage Loan Date, then either the Trustee or the Purchaser may terminate the Contract upon
written notice to the other party, unless the Purchaser waives the loan contingency and upon such
termination, the Deposit Funds will be promptly returned to the Purchaser,

6. Conti - um Liguor ngfer,

()  Application, The Contract is subject to and the Contract is contingent upon the
Purchaser applying for and obtaining the requisite final and non-appealable approvals for the transfer-of
the Atrium Liguor License in accordance with the terms and conditions of the Contract, from the
municipality and any other governmental entities having jurisdiction in such matter (refered to, as the

“Liquor License Transfer Approval”),

(b} tion. The Trustes, Shangol, Ino. and Pleasandale Lounge, nc. witl make a gqod
faith and diligent effort to cooperate with the Puzrchaser in conjunction with the application for the Liquor
License Transfer Approval, D

()  Liguor | Deadling Date.

(1)  Subject to the right of the Purchaser to extend the deadline date as set forth in
subsection (2) below, if the Purchaser does not obtain the Liquor License Transfer Approval on or before
the ninetleth (90th) calendar day next following the Contract Date (referred to as the “Liquor License
Apgmvnl Deadline Dats™) then, unless the Purchaser waives this contingency or extends this contingency
ag get forth in subsection (2) below, either the Trustee or the Purchaser may terminate the Contract upon
written notice to the other party, at which time the Deposit Funds will be promptly returned to, the
Purchaser. .
(2)  Notwithstanding anything 1o the contrary in this Letter, if the Purchaser does ot
cbtain the Liquor License Transfer Approval on or befors the Liquor License Approval Deadline Date,
through no fault of the Purchaser, then updn written notice to the Trustes, the Purchaser will be entitled
to extend the Ligquar Licenss Approval Deadline for an edditionsl period of time upon written notice'#o
the Trustee, which additional period of time will not be greater than forty-five (45) calendar days.

(3)  Itis further understood that the Contract will provide that the Purchaser doss tiot
assume, and will not be desmed to have assumed, any liabilities, payments, contracts or other obligations
of the Atrium Liguor License, absolute, contingent or otherwise, arising out of the Atrium Businoss or
the ownership of any of the purchased asssts on or prior to the Closing Date.
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7. Contemporaneous and Contingent Transactione. The sale and purchase of the desoribed:in

this Letter and to be delineated in the Contract of the Atrium Business, the Aitium Property and the
Atrium Liquor License are: (1) to proceed contemporancously; and (2) to close contemporaneously; and
(3) contingent upon each such transaction being completed as set forth in the Contract. The Trustee and
the Purchaser agree to cooperate with each ather in the processing and closing of the Atriurn Business
Transactions, If the Contract is terminated, then such termination applies to all of the Atrium Business
Transactions including, but not limited to, the sale and acquisition of the Atrium Business, the Atrium
Property and the Atrium Liquor License.

8. Closing of Title. The “Closing” means the date on which, as applicable, the title, ownership or
other applicable interests in and to the Atrium Business, the Atrium Property and the Atrium Liquor
License are transferred to the Purchaser in accordance with the terms of the Contract, The Contract will
provids that Closing will occur at the offices of the Purchaser’s attomeys or the offices of the Purchaser’s
lender on a date on or about the thirtieth (30) calendar day next following the satisfaction or the waiver of
any and all contingencies set forth in the Contract and in eccordance with the termg of the Contract. '

9. Due Diligence Inquiry - Contingency, For the purpose of determining the condition and attendlapt
circumnstances relating to the Atrium Business, the Atrium Property and the Atrium Liquor Lics

inciuding, but not limited to, the Atrium Property and its improvements and any of the assets to q
included in the transfer of the Atrium Business, the Purchaser is entitled to enter onto the Atrium Property
to conduct various inspections, tests, studies end investigations including, but not limited o, the fol[owing'
soil tests; percolation tests; hazardous substances tests; wetlands studies; drainage studies; envlromnemn]
studies; radon tests; wood-destroying insect infestation studies; and/or any ather engineering studlesortes:s
which the Purchaser determines are necessaty or approprinte as further delineated in the Contract

(collectively referred to as the m_mw it to undertake and complete the
Due D{ligenoe Inquiry on or before the fifth calendar dav next following the dafe that the Letter
of Intent is signed and exchenged by the Trustee and the Purchaser and approved by the Bankruptey Court,
Contract (referred to as the “Due Diligence Deadline”), If, in conjunction with the Due Diligence Inquiry,
the Purchaser will be entitled to terminate the Contract upon written notice to the Trustee pursuant to terms
and conditions agreed upon and delineated in the Contract. Upon such termination, the Depasit Funds will

Be promptly and fully retured to the Purchaser. The Trustse will amange for the Atrium Business and the
Atrium Property fo be readily and reasonably available to the Purchaser to enable the Purchaser to undertake

and complete the Due Diligence Inquiry. "
10.  Realtors—Brokery, The Contract is to provide that ths Trustes is responsible for the paymentifgf

any fees, commissions or other payments due to & relator or broker regarding the Atrium Transaction ; a5
identified in the Contract; however, the Trustes is not obligated to pay any fees, commission or other
payments to 2 realtor or a broker regarding the Atrium Transaction in excess of sixty (60) thousm’d
dollars, in the aggregate. The Purchaser is not responsible for any such fee, commission or otl;er
payment. The Contract will further provido that any such fees, commissions or other payrients 19"

realtor or broker will not be earned, due or payable unless and until the successful and completed Closmg
and any such fee and commission is not and will not be a lien against the Atrium Business, the Atrium
Property and/or the Atrium Liquor License, ..

1 Realty Trgnsfer Fee. The Contract will provide that the Trustee is responsible for the payment, of
the Realty Transfer Fee at closing of title and other similar fees or impositions imposed on the grnntor or
seller of propetty, in accordance with applicable laws.



Case 16-29313-RG Doc 138-2 Filed 07/24/17 Entered 07/24/17 10:54:47 Desc
Exhibit Page 8 of 46
0771812017 15:58 Fa%) P.O10/011

12.  Bulk Sales Law.  The Contract is to provide that the Trustee is to arrange for the Atrium
fransaction to comply with the Bulk Sales Law a3 set forth at N.J.S.A, 54:32B-22 et seq. and N.L.S.A,
54:50-38 et seq. and the rules and regulations promulgated and applicable in regard to same.

13.  Management Agreeiment -~ Contingeney, The submission of this Letter is subject to -and
conditioned upon the Trustee and the Purchaser agreeing upon on the terms and conditlons of 4
managerenit agreement by and between the Trustee and the Purchaser and the execution and exchange of
such management agreament (referred to as the “Management Agreement”), The terms and conditions of
the Managemént Agresment are to be set forth in the Contract or are to be set forth in an agresment tliat
is executed and exchanged by the Trustee and the Purchaser, which agreement is attached:to and
incorporated into the Contract. Among other things, the Management Agreement is to provide that the
Purchaser or the Purchaser’s designes will masage the Atrium Business on and after the Contract Date
and during a period of time; (1) pending the satisfaction or waiver of the Contract contingencies; and/or
(2) the Closing of the Atrium Business Transaction; and/or (3) until the termination of the Contract.

14.  Purchaser — Agsignment of Contract. This Letter is submitted with the understanding that the
Purchaset may assign the Purchaser™s rights and the Purchaser may delepate the Purchaser’s duties under
this Letter and/or the Contract upon written notice to the Trustee provided that, such assignment and/or
delegation is from the Purchaser to: (1) a son or sons of the Purchaser; or (2) a corporation, limited
liability company, partnership or other business entity (generally referred to as & ),
which business entity is or will be organized and existing by virtue of the laws of the State of New Jergey
end further provided that the principal or principals of such business entity is the Purchaser or the son pr
sons of the Purchaser. Upon such notice by the Purchaser, the Trustee and the Purchaser will exsoute-
and deliver an Assignment of this Letter and/ot the Contract, as applicable. L
15.  Notices. Any notice under this Letter must be in writing to a party at the address set forth in thjs
Letter, a5 such address may be revised upon notice to the other party, or to the aitorney for a party at that
attorney’s prineipal offices. A notice must be delivered by serving the notice upon a party or the party’s
attorney, as follows: (1) ot a person or & corporate officer, managing member or partner, as applicable;
or (2) by certified mail return receipt requested and regular mail; or (3) by express mail recaipted
delivery, such as UPS or Federal Express; or (4) by telecopier, provided that the telecopy transmiasion is
delivered during a business day and not a holiday bstween the hours of 9:00 a.m. and 5:00 p.m. Eastern
Standard Time and the sender of the notice by telecopier has reasonable written evidence, proof or
confirmation that the telecopy fransmission was received by the other party.

16.  Kenz Terrace Lots, The Trustee and the Purchaser understand and agres that the vacant lots of
land owned by Shangol, Inc. and which are designated are commonly known as 35 Kenz Terrace, West
Orange, Essex County, New Jersey 07052 and are designated on the offlcial tax maps of the municipality
as Block 152.22, Lot 1424,20 and Blook 152.22, Lot 1424.21 (referred to as the “Kenz Lots”) are not
included in the Atrium Property and are not included in this fransaction. The Trustee represents to the
Purchaser that the Kenz Lots are not used in the Atrium Business and that the Kenz Lots were not and afe
not included in a land use approvals or zoning approvals regarding the Atrium Propesty and the Atriyp
Business and that the exclusion of the Kenz Lots from the transaction will not adversely affect any and
all land use and other governmental approvals regarding the Atrium Property and the Atrivm Business.
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17.  Real Property Taxes. The Trustee and the Purchaser agree that if the Closing to the Atrium
Transaction does occur on or before the ninetieth (90th) calendar dey next following the Contract Datg,
through no fault of and through no reason of the Trustee, then the Purchaser will be responsible for the
payment of the real property taxes for the Atrium Property from and after the ninety-first (91") calendar
next following the Contract Date until: (1) the date of the Closing to the Atrinm Transaction; or (2) the
date of the termination of the Contract and the Atrium Transaction. Notwithstanding anything to the
contrary in this Letter of Intent, if the Closing of the Atrium Transaction does not occur on ar before ‘the
ninetieth (90th) calendar day next following the Confract because of the fault of the Trustee or by reason
of the actions or inactions of the Trustee or the failure to perform by the Trustee, the Purchaser will not
be obligated to pay and the Purchaser will not be responsible for the payment of the real property tayes
for the Atrium Property.

The Trustee and the Purchaser, hereby agres to the terms and conditions of this Letter of Intent on
the date or dates set forth at the signature lines below, The Trustes represents to the Purchaser that the
Trustee is authorized to executs this Letter end to deliver this Letter to the Purchaser, in his capacity as the

Operatlng Trusteeﬁupmy Matter. Eo&{:é

K'onstanhno Hostolopoulos, Purchaser Donald V. Biase, Trustee

July 2017 July /A8 2017 .
[Nothing follows] .

0718171232

5 By way of example and not by way of limitation, the meaning of the words the fault of the Trustes and/or by réastn
of the actions or inactions of the Trustss and/or the failure to perform by the Trustes include the following: (1) if the
Closing to the Afrium Transaction does not occur because the Trustes has not obtained the Liquor License
Transaction Approval, through no fault of the Purchaser and the Trustes cannot transfer or fails to transfer the Liquor
License to the Purchaser in accordance with the terms of the Contract on the ninetleth (50%) calendar day next
following the Contract Date; or (2} if the Trustee is unable or fails to transfer title to the Atrium Property to the
Purchaser in accordance wIth the terms of the Comtract on or bafors the nincticth (90) calendar day next following
the Contract Date; or (3) if the Trustee is unable to of fails transfer ownership to the Atrium Assets to the Purchaser
in accordance with the terms of the Contract on or bafore the ninetieth (30%) calendar day next following the
Contract Dates

8
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Fitl in this infermation to identify the case:

s

Dobtot 1 é v BANKRUETDY COUR
Dabtor 2 . ,,.F:_-; LED

{Spouse, iffiing) G NEWARK, Ny

United States Bankruptcy Count for the: District of M [T Mgt‘ ) ‘ 2 H I T F-t- b f L] p 2

Case number - -— -V, ' 3 W ) u’ 0

LEAUGHT N

Official Form 410 ’ BLEN O/
- HEPUTY TLERE
Proof of Claim B, i, 04/16

Pt

Read the instructions before filling out this form. This form is for making a claim for payment in a bankmm,é; éase. Do not use this form to
make a request for paymant of an administrative expanse, Make such a req(est according to 11 U.S.C. § 563.

Filers must leave out or redact information that is enfitled to privacy op-this fdrm or on any attached documents. Attach radacted copies of any
documents that support the claim, such as promissory notes, purchage orders, invoices, itemized statements of running accounts, contracts, judgments,
morigages, and security agreements. Do not send original docunfents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment. -

A person who files a fraudulent claim could be fined up to $50, ,nao, imprisoned for up to 5 vears, or both. 18 U.S.C. §§ 152, 157, .and 3571.
Fill in all the I;'lfnrmallnn about the claim as of the date

m Identiy the Claim

0 ¢r:ase was filed. That dato is on the notice of bankruptey (Form 309) that you recelved.

[P

1. Who ls the current ?Ag_\,\psm \\{'DqDS\o AN

creditor? Name of the current creditor (the person or antity'to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been mN o

acquired from
somaone else? 2 Yes. From whom?
3. Where should notices Whare should notices to the creditor be sent? Whare should payments to tha creditor be sent? (if
and payments to the different}
craditor be sent? P \\
DENOM N EDIDSI0A
Federal Rule of Name 3 Nameo
Bankruptcy Procedure
(FRBF) 2002(g) \A\S Lomb Nigra De.
Number Streat Number Street

iAeveeny Fhils, CA Aole
City State ZIP Code Ty Stale ZIF Code
Contact phone ; ’;LO - SO 5 -~ &qu Contaci phone
Contaet ema) _@\\_@mwg:\'sm ¥« Contact emall
o

Uniform clalm identifier for electronic payments in chapter 13 {if you use ona);

4. Does this claim amend  $-No
one already filed? U Yes. Claim number on court claims registry (if known) Filed on

MM /DD 7YYYY

5. Do you know ifanyone B No

else has filod a proof I
of claim for this clalm? O Yes. Who made the earlier filing?

Officlal Form 410 Proof of Claim page 1
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Glva Information About the Claim as of the Date the Case Was Filed

you use to identify the
debtor?

6. Do you have any number g-Nu

{1 Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor:

7. How much is the claim?

‘ o
3 (_3 l'\ 2 % q \‘S + 19 Does this amount include interest or other charges?
[

ﬂ Yes, Attach statement iternizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c){2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, persenal injury or wrongful death, or credit card.
Altach redacted copies of any documents supporting the ¢laim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

T onEy Lannged

9. is all or part of the claim
secured?

S Now -,

'aNn

BYes. The claim is secured by a fien on property,
Nature of property:
(] Real estate. If the claim is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim,

J Motor vehicle
O Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interast (for
exampla, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or racorded.)

Pnﬂ-’\‘ ofF Lans) Secvprr By STocwe Ceetieates (g,

Value of property: $ AT I Tics - AT .
Amount of the claim thatis secured: $ Lyt ofTied
Amount of the claim that js unsecured: § {The sum of the secured and unsecured

amounts should match the amount in line 7.)

L
Amount necessary to cure any default as of the date of the petition:  § (a"* 2 1 q "‘ S v Ve

Annual Interest Rate (when case was filed} %

2 Fixed
O variable

lease?

10.1s this ciaim bassdona  tffito

QO ves. Amount necessary to cture any default as of the date of the petition. $

right of setoff?

11. Is this claim subject toa  §l-No

QO Yes. Identify the property:

Official Form 410

Proof of Claim page 2
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12. Is all or part of the claim

11U.8.C. § 507(a)?

A claim may be partly
priority and partly
nanpricrity. For example,
in some categories, the
law limits the amount
entitled to priority.

entitled to priority under

Ao

[ Yes. Check one: Amount entitled to priority

0 bomestic support obligations (including alimony and child support) under
11 U.8.C. § 507(a)(1){A) or (a){1)}B). - $

LJ Up to $2,850* of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.8.C. § 507{a)}(7).

a Wages, salaries, or commissions (up to $12,850*) earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier.
11 U.8.C. § 507(a)(4).

QO Taxes or penalties owed to governmental units. 11 U.S.C. § 507{a)(8). §
[ contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). §
O other. Specify subsection of 11 LLS.C. § 507(a){_) that applies. §

* Amounts are subject to adjusiment on 4/61/19 and every 3 years afier that for cases begun on or after the date of adjustment.

Sign Below

The person completing
this proof of ¢claim must
sign and date it.

FRBP 8011(b).

If yous file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
s,

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned forupto 5
years, or both.

18 U.5.C. §§ 152, 157, and
asn.

Check the appropriate box:

ﬁ‘ I am the creditor.

O 1 am the creditor's attomey or authorized agent.

Q1 1 am the trustee, or the debtr, or their authorized agent. Bankruptcy Rule 3004,
O 1ama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

I have examined the information in this Proof of Claim and have a reasonable belief that the information Is true
and corract.

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

Executed on date Q'2.1 3 | 2411

MM 100 17 YrYY
g . /-bf--"
T -y

Print the name of the pepfon who Is completing and signing this claim:

Name Q% AN “\E’_ O\ fi&\n' A

irst name Milldle name Last name

—"
Titla

Company —
ldentify the corporate servicer as the company If the authorized agent Is a servicer.

Address . \bq \gs \/QW\A \!\STA De ¢
as, (A AU

State ZIP Code

W&u%g\
Contact phone K: SQ) 5 0 5 "'E !G\O\(o Email W\@MRK&TE}\-QC\('

Lawe

Official Form 410

Proof of Claim page 3
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Note 1

$250,000 Face amount. Original Loan Date November 27, 2013. Simple interest {non-default) rate of
10%.

Accrued Interest from November 27, 2013 through October 9, 2016 is: $71,712.00

Note 2

$100,000 Face Amount. Original Loan Date November 30, 2012. Simple interest (non-default) rate of
6%.

Unpaid accrued interest from February 1, 2013 through October 9, 2016 is;_$22,093.00

Note 3

$100,000 Face Amount. Original Loan Date November 30, 2012. Simple interest (non-default) rate of
6%.

Unpaid accrued interest from February 1, 2013 through October 9, 2016 is: $22,093.00

Note 4

$60,000 Face Amount. Original Loan Date February 1, 2010. Simple interest {non-default) rate of 7%.
Unpaid accrued interest from November 1, 2012 through October 9, 2016 is: $16,547.00

Total amount including simple interest for All Claims Noted: $642,445.00
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PROMISSORY NOTE
U.S. $250.000.00 November 27, 2013

o

FOR VALUE RECEIVED, SHANGOL., INC. (the “Maker™), a NewJer## ration
having its principal address at 609 Eagle Rock Ave. West Orange, NJ, 07052, pro-‘se ay lo
the order of Parham Yedidsion (the “Payee™), an individual residing at 1915 Loma VS
Beverly Hills, California 90210, the amount of Two Hundred Fifty Thousand Dollars — & = ;.=
($250.000.00} together with interest thereon (*Loan Amount™) in accordance with the provisigns

of this note (*Note”) by May 28. 2014 (the “Maturity Date”™), or such earlier date as a result of the
occurrence of an “Event of Default” or as otherwise provided pursuant 10 the terms and conditions
of this Note, This Nate is being entered into pursuant to that certain Loan Agreement (the “l.oan
Agreement™), dated as of the date hereof, between Maker and Pavee.

l. Interest.

Interest at Ten (10%) Per Cent in the monthly amount of Two Thousand Eighty Three and
33/100 ($2,083.33) Dollars shall be paid each month while any portion of the loan is outstanding.
Upon and during an Event of Default, intcrest shall accrue at the rate of fifteen (15%) percent per
annum, provided, if such amount is usurious, such amount shall be reduced to the maximum
amount permitted under applicable law.

2, Payments.

(a)  The Maker shall pay to the Payee interest in the amount of Two Thousand Eighty
Three and 33/100 ($2,083.33) Dollars on the first of each month starting on January 1, 2014 and on
the first of each month while any portion of the loan is outstanding, previded. for the first month
and any partial month thereafter, a pro-rated portion of interest due shall be added 10 such payment.

(b)  The Maker shall pay to the Payee one-hall' {1/2) the full amount of principal. or One
Hundred Twenty Five Thousand ($125.000.00) Dollars on February 28. 2014.

{¢)  The Maker shall pay to the Payee one-half (1/2) the full amount of principal. or One
Hundred Twenty Five Thousand ($125,000.00) Dotlars on May 28, 2014, Further. Maker shall
pay all other amounts due and payable under (his Note on or before May 28, 2014 (the “Maturity
Date™) which includes all legal fees and expenses of Payee.

(d}  The Maker may prepay this Note, in whole or in part, at any time and from time to
time without penalty and all shares shall be returned to Guarantors when the Note is paid in full.

3. Representations and Warranties. Maker hereby represents and warrants as follows:

{a)  The Maker is (a) a corporation duly incorporated, validly existing and in good
standing under the laws of the state of its jurisdiction of organization and has the requisite power
and authority, and the legal right, to own. lease and operate its propertics and assets and 10 conduct
its business as it is now being conducted.
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(b)  The Maker has the power and authority, and the legal right, to execute and deliver
this Note, the Loan Agreement and the Security Agreement and to perform its obligations
hereunder.

{e) Pursuant to the Stock Pledue Agreements (as defined below). Payee shall geta
perfected first priority fien on all of the issued and outstanding common stock (on a fufly diluted as
converted basis) of the Maker and Pleasantdale Cocktail Lounge. Inc.

(d)  The exccution and delivery of this Note, the Loan Agreement and the Security .
Agreement by the Maker and the performance of its obligations hereunder have been duly
authorized by all necessary limited liability action in aceordance with alt applicable laws. The )
G

Maker has duly executed and delivered this Note. the Loan Agreement and the Security 3
Agreement. s ler Fhaan Jhe Wretverse

Alrohelc Beversye L oo setb oty
{e) No consent or authorization of. filing with/notice 1o or other act by, or in respect ol

any governmental authority or any other person or entity ts required in order {or the Maker o

execute, deliver, or perform any of its obligations under this Note, the Loan Agreement or the

Security Agreement.

H The execution and delivery of this Note. Loan Agreement and the Security
Agreement and the consummation by the Maker of the (ransactions contemiplated hereby do not
and will not (a) vielate any provision of the Maker's organizational documents: (b) violate any law
or order applicable (o the Maker or by which any of its properties or assets may be bound; or (¢}
constitute a default under any material agreement or conlract by which the Maker may be bound.

()  The Note. the Loan Agreement and the Security Agreement is a valid. legal and
binding obligation of the Maker, enforceable against the Maker in accordance with iLs terms except
as enforceability may be limited by applicable bankrupicy, insolvency. reorganization. moratorium
or similar laws affecting the enforcement of creditors™ rights generally and by generaf equitable
principles (whether enforcement is soupht by proceedings in equity or at law).

4. Covenants

(a) Malcer shall take all actions necessary 1o cause 1o be filed a Mortgage, Deed of
Trust or similar instrument (all in a form provided or acceptable to Payee) on its real propeny
owned to secure Maker’s obligations to Payee under this Note, the Loan Agreement and the
Securily Agreement.

b) Maker agrees that all funds held in the reserve deposit by Alma Bank will not be
removed unless used to directly pay amounts due hereunder or any other amounts otherwise due 1o
Payee. Further, Maker shall use its best efforts to cause Alma Bank Lo enter into a written
agreement with Maker and Payee whereby it will agree to comply with this paragraph.

(©) Upon the request of the Payee, promptly execute and deliver such further
instruments and do or cause 1o be done such further acts as may be necessary or advisable 1o carry
out the intent and purposes of this Note, the Loan Agreement and the Security Agreement,

3. Events of Default

3
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The accurrence of any of the following events shall constitute an “Event of Default” under
this Note (referred to herein as an *Event of Default™): (i) the Maker shall have failed 10 muke
payment of any instaliment of principal, interest or other amounts due under this Note on the
relevant due date; (ii) a breach of any covenant, agreement, representation or warranly in this
Agreement, Loan Agreement, Security Agreement, any Guaranty or any Stock Pledge Agreement,
or (1i) the Maker or any puarantor commences any case or proceeding relating to bankruptcy.
insolvency, reorganization, conservatorship.

6. Remedies

Upon the occurrence of any Event of Default and at any time thereafier during the
continuance of such Event of Default, the Payee may at his option, by swritten notice 1o the
Maker (a) declare the entire principal amount of this Note. together with all accrued interest
thereon and all other amounts payable hereunder. immediately due and payable; and/or (b)
exercise any or ail of its rights, powers or remedies under the Loa Agreement. Security

Agreement or applicable Law.

7. Security and Guaranty

Maker's obligation hereunder is secured by all of Maker's assets pursuant to that certain
Security Agreement (“Security Agreement”}, dated as of the date hereol. between Maker and
Payee. Further, Maket's obligations hereunder are secured by a joint and several Guaranty entered
into the three stockholders of Maker and their spouses {the “Guaranty™). The Guaranty is secured
by all of the assets of the Guarantors and their spouses and by certain Stock Pledge Agreements
{each a “Stock Pledge Agreement™) in which each such stockhelder pledges all of such
stockholder's equity in the Maker and Pleasantdale Cocktail Lounge, Inc. to the Payee as collateral
for the obligations hereunder.

8. Waiver of Centain Deflenses.

The obligations to make the payments provided for in this Note are absolute and
unconditional and not subject to any defense, set-off, counterclaim. rescission. recoupment or
adjustment whatsoever. No forbearance. indulgence. delay or failure to exercise any right or
remedy with respect 10 this Note shall operate as a waiver. nor as an acquiescence in any defauit.
nor shall any single or partial exercise of any right or remedy preciude any other or further exercise
thereof or the exercise of any other right or remedy. The headings of the various paragraphs of this
Note are for convenience of reference only and shall in no way modifly any of the terms or
provisions of this Note, All notices required or permitted (o be given hereunder shall be in writing
and shall be deemed to have been duly given when personally delivered or three business days
after being sent by registered or certified mail, return receipt requested. postape prepaid, facsimile
transmission, or two business days after being sent by overnight courier. to the address of the
intended recipient set forth in the first paragraph of this Note or at such other address as the
intended recipient shall have hereafter given to the other party hereto pursuant to the provisions

hereof.

9, Legal Fees

“»d
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Payee shall pay all reasonable legal fees of Payee in connection with this Note, the Loan
Agreement, Security Agreement, each Guaranty and alf agreements, instruments and documents
related thereto. Such amount shall be added to the principal of this Note and shall accrue interest
until paid at the Maturity Date. If Payee employs counsel for advice with respect to this Note. (0
respond to any request of Maker, including but not limited to, a request for a consent, waiver,
amendment or interpretation of this Note or to intervene, file a petition, answer, motion or other
pleading in any suit or proceeding (bankruptcy or otherwise) relating to this Note, or to attempt to
coliect this Note, or to enforce this Note, against Maker, then, in any such event, 1o the extent
permitted by law ali of the reasonable attorneys fees, paralegal fees, and expenses arising from
such services, and all expenses, court costs and charges relating thereto, shalt be an additional
liability owing hereunder by Maker to Payee, and bearing interest at the Default Rate, until paid in
full to Payee.

10. General.

The terms and conditions contained in this Note shall be binding upon and inure 1o the
benefit of the Maker, the Payee and their respective successors and assigns. The Maker waives
presentment, demand for payment, protest and notice of dishonor of this Note or ol any exchange.
sale, surrender or other handling or disposition of Collateral, and authorizes the Payee without
notice, to grant extensions in the time of payment of any money owing on this Note. This Nete
and all matters relating thereto shall be governed by and construed and interpreted in accordance
with the laws of the State of California. The Maker hereby irrevocably and unconditionally (i)
agrees that any legal action. suit or proceeding arising out of or relating to this Note, the Loan
Agreement or the Security Agreement may be brought in the courts of the Siate of California or of
the United States of America for the Central District of Los Angeles and (ii) submits to the
exclusive jurisdiction of any such court in any such action, suit or proceeding. Final judgment
against the Maker in any action, suil or proceeding shall be conclusive and may be enforced in any
other jurisdiction by suit on the judgment. Nothing in this Section shall affect the right of the
Payee ta (i) commence legal proceedings or otherwise sue the Maker in any other court having
jurisdiction over the Maker or (ii) serve process upon the Maker in any manner authorized by the
laws of any such jurisdiction. The Maker irrevocably and unconditionally waives. to the tullest
extent permitted by applicable law. any objection that it may now or hercalier have to the laying of
venue of any action or proceeding arising out of or relating to this Note. Loan Agreement or the
Security Agreement in any court referred to herein and the defense of an inconvenienl forum Lo the
maintenance of such action or proceeding in any such court,

11. Amendment.

No tertn of this Note may be waived, modified or amended except by an instrument
in writing signed by both of the parties hereto. Any waiver of the terms hereof shall be effective
only in the specific instance and for the specific purpose given. If any term or pravision of this
Note, the Loan Agreement or the Security Agreement is invalid, illegal or unenlorceable in any
jurisdiction, such invalidity, illegality or unenforceability shall nol affect any other lerm or
provision of this Note, the Loan Agreement or the Security Agreement or invalidate or render
unenforceable such term or provision in any other jurisdiction. Upon such determination that any
term or other provision is invalid, illegal or unenforceable. the parties hereto shall negotiale in
good faith to modify this Note so as 1o effect the original inient of the parties as closely as possible



Case 16-29313-RG Doc 138-2 Filed 07/24/17 Entered 07/24/17 10:54:47 Desc
Exhibit Page 19 of 46

in a mutually acceptable manner in order that the transactions contemplated hereby be
consummated as originally contemplated to the greatest extent possible.
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IN WITNESS WHEREOQF, the Maker has caused this Note to be duly executed and
delivered alf as of the day and year first above writlen,

A
SHANGOL. INC. (MAKER): :j A

f—‘\tf}f‘ﬁ“k E A’éz;r'f

Name

f FEEC1E T )

Tl[h. .
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SCHEDULE A

Designated Bank Account for Payments:
Bank

Account No.:

Address: Wiring lnstructions:
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PRIVATE MORTGAGE 2008 ROTE
[ Date: November 2012 {
Borrower: SHANGBOL, INC., as “Borrowaer"
Lender: PARHAM YEDIDSION, as “Lencer™

Loan Amoimnt: $100,000.00
Mongaged Premises;  809-611 Eagie Rock Avanug, Weat Orange, NJ m@
Reck Avenus, Wast Orange, NJ 07052

{Block 152,22, Lots 1412,01, 1424.21, 1412.04, 1424.20)

Mortgage: THE MORTGAGE DATED AS OF THE DATE HEREOF !xzcunan
BORROWER IN FAVOR OF LENDER S8ECURING THE PAYMENT OF
THIS NOTE WITH THE MORTGAGED PREMISES

", "ma", ", "we", "the undersignad” of "us” refer Lo each and all persons who elgh this Note,
hareinsfter also referred 10 aa "Bomower™ and/or "Borrowers”.

1. BORROWER'S PROMISE TD PAY - in retum for a loan thet | have recelved, | promige to
peyoHEHUNUEI!EDTHOU&ANDANDMNMNMM}DOLLARS(M:MWMbecdiod
the “Face Amount®), plus intarest, (o the order of the Lender, The Lender is: PARHAM YEDIDSION,

The undereigned undersiands that the Lender may tranafer this Nole. The Lendar o anyone who
tokaa fhis Note by transfer and who is entitied to recaive payments undar this Note will ba calied the
“Note Helder.” | will make all payments under this Nots in the form of cash, check or money order.
Borrawer acknowlsdges that & loan In the amount of ONE HUNDERED THOUSAND AND 00/100
($100,000.00) DOLLARS was made by Lender to Joseph Nuzarian, 38 Shore Drive, Great Neck,
NY 11024 in the year 2009 for use by Borrowst In lts cperations. Borrower herehy
acknowledges its obligations with respect to that loan by aigning this Note.

2. INTERESTANDTERM intamuwﬁlbachatnadonunpaldpnncipdunﬂlmafuﬁmurﬁd

3 PAYMENTS

{A) Time and place of Payments: All princips! and sccruad inlerest shall be due and paysble on
Noverber 1, 2013; provided, however, that Borrowar shall make ateven (11) monthly Interest

to Lendar of Five Hundred Dollars ($5060.00) und the remaining balance of tie loan shali be
made In the twallth{12*) month of the Loan. interest shali be payable on or before the first day of each
month, beginning Decamber 1, 2012, The entire balance of principal and unpaid interest shell be dua
and payabte on November, 2013,
The undensigned will meke sll payments at: 1915 Loma Vista Drive, Beverly Hills, CA 80210, orata
different place if required by the Note Holder in writing.
(B)PW‘?O;S Bocrower may prepay ol or a portion of the Principal amount of this Note prior to
(c)mmrommmmonm (i Any and gll Principal which is due at the end of the
Term and not timely pald shafl inmediately, withouf notice, agjust to a rate of 18.0% per annum,
compcundad on a dally basis or any rate which 1s determined at Lender's aoie and sbsolute discretion,
Sald interest rate of 18,0% per annum or other rate as spacific at Lender's sole and absolute dincretion
dﬁmmwmmmmmamammmwmmmhmm
paid to the Lander.

STOR XVd 18100 0T02/32/20
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4, REPRESENTATIONS AND WARRANTIES OF AORROWER
ammpmmwamwmnmﬂmm (htis ingoodatammgunderﬂwlade

r and authority to execite and deliver this Note, and the execiution and
Notewillnalmultlnﬂ\ebrendlofordefmltunder,mmorvmhoutthcgmngdnuﬂce

and/or the passage of iime, any other agresment, financia! instrument, arangement or indeniure to
iahitmaybohound.ormvlalaaonofmylm.m.mh.dwn,

Mmmhmmmmmm.
L3 EVENTS OF DEFAULT AND NOTE HOLDER'S COST AND EXPENSE -
{A) The undersignad wikt b in default in each of the following circumstances:
mnmmmwtm«pnmwwtmwmmmm
(il) it falis o meka any interest or principal payment on the due date under the 2012 Note;
{1} 1t falls to keep any of its promises in the Mertgage and reiated Rider;
{iv) it falls to maintain prope fire Insuranca coverags on the Mortgaged Prenvices;
{v) it salis or transfers the Mortgaged Pramisos;
(vnwmpmﬂnﬁonorwamtymmlnmhNule.thsMo:Wounyothoragroemuuhm
wmmmmmbymmmmwmmmwmlmadm
dats when made or daemed made;
(vity it in in default under the terms of any other morigage, tnc!ud[ngttmlistedlnsmedulm\aﬁnchod
hereto, encumbering the Mortgaged Pramises;
(i) & judgment ts flled against i
{ix) the undersigned enters bankruptcy.
if the undersigned is (n default, the Note Hokder may, at the Note Holdar's option, require the Bomower
topwthammwumdmmdnopdndpalm:ccmdimmmdmw.
{8) Payment of Note Holder's Cost and Expense, Ifhundmiyndhmﬂmdbpnymodwln
full as describad in Section 4{A} above, ipmlmmwﬂwﬂmﬂmﬂldlhmbhm
and sxpenses, Intluding, put not Emited to reasonable siiomey’s fees. I alac agrees to pay the Nole
Hddofscab,manmandmonauaaumv‘tfaalnmowamdmmmwmame

Morigage.
6. USURY - If 9 law, which appiias to this foan and which sets maximum loan charges, Is finally
Wwﬁ&amt«utuoﬂmbmmummdawb-wﬂcmdhmmﬂmmhthh
mmudﬂnmmmn.mmawsummﬂd\ammﬂbemmwmmm
nmwmmmmchmolounpuniuedrrtnnd{li)anynumulmdycdlomdmme
ummmmmwwmmmmbomnmwu Tha Note Holdar may choote to
nukothhrafundbyredudmthoprmlpawmundemiamdmundermmunrbymm:dlmt
payment to it. IfaMundrodumm p&tunibl:ald:.hereduaimwﬂlbamﬁdmapmmpmpaym

" .

Note will be given by malling k to the Note Halder at the address statod herein, A notlce will be malled
ta the Note Holder st a different addross Hhmmmrsgwenanoﬂooofﬂndmwdmu.
Same muat be sent by cartified mail-neturn racaipt req \

8. THIS NOTE IS SECURED 8Y A MORTGAGE - The undersigned has given the Lender a
Morigege, of even dele, mmmmmdasmuwmmatmwpdeNm.
mnmmwmmmmﬂmmwﬁmmmmnnu\eumm
does not keap the promises which it makes In this Note. “Iha terms thareln shall be given the same
forcs and effect as If same ware here writien,

Y0 Xvd 28:00 0102/22/30
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8. RESPONSIBILITY OF PERSONS UNDER THIS NQTE - If more than one persan gigns this
Note, each is fully and personally obligated to pay the full amount cwed plus the charges as described
in Sections 3 and 4 above and to keep all of the promisss made in this Note. The Note Holder may
enfaree it rights under this Note agalnst each of the undersigned individually ar againgt ell persons
togsther. This means that any ene person may be required to pay all of the amounts owed under the
Note,

10. APPLICATION OF PAYMENTS - All payments received by the Note Holder shall be
applied, first, to the payments made by the Note Holder to protect is lien under the Morigage, second,
to pay unpaid late charges, third, to pay any cutstanding interest accrued under the terms af the Note,
and fourth to raduce the Fece Amount of this Note,

11. CONTROLLING LAW « The Note shall bie governed by the law of the State of California and
any applicable federal law. in tha svent of a conflict betwaen any provision of this Note and any
federal or Californin, law or regulation in effect as of tha date of this Note, then that statute, law ar
regulation shafl conirol to axtent of such conflict and the provislon contained in this Note shell be
without effent. All other provigions of this Note shall remain fully affective and anforceable.

12. SATISFACTION QF MORTGAGE - Upon expiration or sooner termination of the Term of
thia Nate, Borrower's obligations under this Note may only be satisfied upon express written consent
signed by PARHAM YEDIDSION, AND/OR LENDER and by no other individual or enity.

13, Barrower acknowledges that PARHAM YEDIDSION, AND/OR LENDER have been induced
to enter into this Note, in part, because I is taking 8 MORTGAGE on the property located al
808-611 Eagle Rock Avenue, West Orange, NJ 07052 and 815 Eagle Rock Avenus, West Orange, NJ
07052. Borrower further acknawledges that it will not (i) further martgage or cthorwise encumber this
property without the prior writtsn consent of PARHAM YEDIDSION, AND/OR LENDER and/or (i) be
delinquent in any of its obligations under the mortgeges spacified in Schedule A attached hereto.

Accapted and Agreed:

November 2012

SHANGOL, INC.
/‘F

BY: ErHE,

70
wiTness— 7L '
CI-H'-?\ST!Q:E. S{QLOM 0’\.’
Witneas Name:;

Mew: Seeso

State of New-York )}
Eralart e, )83.

County of Newsay )
Orln the  day of Novembar, in the year 2012, before me, the undersigned, a Notary Public in and for
said State, personally appearsdoioe bl see  AND Yoi e edh Wroavicns , personally known to
me or proved 10 me on the basis of satisfaciory evidence to be the individual(s) whose name(s)
Is(are)subscrbad to the within instrument and acknowledged to me thet he/she/they exetuted the

same in histherthair capecity(ies) and that by his fher/thelr signature(s) on the Instrument, the
individual(s), or the parson upon behalf of which the indlvidual{s)acted, executed the instrument,

e70
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CONTINUING GUARANTY

TCO:  Parham Yedidsion
1915 Loma Vista Drive
Beverly Hills, CA 90210

1. For vatuable consideration. the undersigned ("Guarantors™), all of whom are investors or othcrwise
fiave an interest in or affifition with Shangol, Inc.,  New Jetssy corporation ("Maker") requested that you
agrec to moke that certain loan (the "Loan*) to Borrower evidenced by that certain Promissory Note of even
date herewith, a copy of which is atteched hereto (the "Note"). To induce you 1o maks the Loan and in
consideration of the beneflts to accruc to the Guarantors thercfrom, the Guarantors promised to and do hereby
unconditionelly guarantee to you that Borower will fully, promptly and fhithfully perform, pay and
discharge all of its obligations to you under the Note.

2. This is a continulng guarantes and, by this instrament, the Guarantors guarantee the prompt
performance of any and all obligations which may now exist and may hereafler accrue at any time or times
from Borrower to you arising from or related to the Note,

3. The Guarantors horehy waive notice of sceeptance of this Guaranty and natice of nonperformance
or non-payment by Borrower of sny of its obligations to you, ‘The Guarantors further waive any and all
demands and notices as may otherwise be required by law and do further waive any and aff other rights and
defanses available to & surely or guarantor to the extent available under all applicable laws, The Guarantors
further sgree that thoy shail not be relessed from linbility hereunder, if recovory fromn Borrower s, or
hercafler bacomes, barred by any statute of limitations or bankruptoy o iff such liability is or becomes
ciherwise unenforceable.

4, You may, without notice and without affecting the linbility of the Guarantors hereunder, from time
to ime modify in any form and in any manner or reloase any of the obligations of Borrawer to you.

5. The Guarantors shall not have, and hereby cxpressty waive (i) any right to subrogation or
indemnification, and eny other right to payment or reimbursement by Borrower. in connection withoras a
consequance of any payment made by the Guarantors hereunder, (ii) any right to enforce sny right or
remedy which you have or may hercafter have against Borrower, and (iif) any bencfit of, and any right to
gmicipm in, any collateral now or hereafter held by you or any payment to you by, of collection by you from,

oftower,

6. The liabitity of the Guarantors hereunder shall be joint and several,

7. This Guaranty shalk bind ail succossors and assigns of the Guarantors and shall inure Lo the
benefit of your successors and assigns. This Guaranty is agsignable by you to the same extent as the Nots is
assignable, and when yo assigned, the Guarantors shatl be liable to the assignees of your intercst in this

Cuoaranty.

8. All rights. powers and remedies granted to you heceunder shall be cumulative and not altetnative,
and such rights, powers and remedies shall be in addition to all rights, powers and remedies given to you by
law. This Guaranty is in addition to and exclusive of any other futurc guaranty of the Note.

9. This Guaranty shall be governed by and construed In accordance with the Iaws of the State of
California applicable to agreements cxcouted and performed wholly within that State, The Guarantors

TOR IVd L9:00 0TOZ/22/20
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heraby consent in any legel action relating to the Note to submit to the personal jurisdiction and venue of a
court of subject matter jurisdiction located in Los Angeles, California,

10, The Guarantors will pay all reasonable costs and fees of Tegal counse] which you retain to
enforce any of your rights under this Guaranty.

11. This Guarantec constitutes the entire agreement with you with respect to the subjeet matter of
this document and no representation, understanding. or condition shatl be binding upon you unless set forth
herein.

Accepted and Agroed:

November |, 2012

SOYTEX, INC.

L1o
B IV §€:00 0102/22/20
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THIS MORTGAGE, made the day of November in the year 2012
BETWEEN SHANGOL INC, having an address at 609 Eagle Rock Avenue, West Orange, NJ 07052, the mortgagor,

and
Parbam Yedidsion, baving an eddress st 1915 Loma Vista Drive, Boverly 1ills, CA 90210, the morigagee,

WITNESSETH, thet to socure the payment of an indebtedness in the sum of Ony Hundred Thousand and 00/100 ($100,000.00) dotlers, tawild
moncy of the United Siatas, % be paid with Intetest thereon 10 be computed from the data hercof, o the rate of 6,0% per snnum accarding to  cectaln
hond. note or obligation bearing cven dote herewith, the mortgagor hereby motigages 1o the mortgnges

AJLL that cortain plot, plece or paree] of tand, with the buildings snd Improvements therean erccied, slivate, lylng and being in the
$ee Legal Description in Schedulc A Attached Hereto and Made 2 Part Hereof;

Property Located at 609-611 Faglo Rock Avanic, Weet Orangs, NJ 07052 and 619 Eagle Rock Aveaus, West Orangs, NJ 67052;
Property Having a Tax Map Deslgmation a6 Block 152.22; Lots 1412.01, 1424.21, 1412.04, 1424.20; and

TOCETHER with oil vight, tifle and Intcrest of the mortgages in end to the land lylng In the strests and rosds in front of and wifjoining sald
promives;

TOGETHRR with s} foclures, chatels and articies of personal property now or hereafier sttached to or used In conncction with sald premises,

inchiding but not Tienited to Aumaces, holicr. off bumers, radistors and piping, coal stokecs, plumbing and bathroom fixtures, refrigoration, aiv

conditloning and sprinkler systems, wash-tuba, sinks, gas and clsciric flxlures, stoves, ranges, awnings, scroens, window shades, clevators, motors,

dynamon, reliigerators, kitchen cabinats, Inclnerntory, plants und shrubbery and all other equiptont and machinery, appiiances, fittings, snd fiswures

mny kind In or Uned in the operstion of the butildings standing on said promises, togather with any and sll replacemonts thorvof and additions
0}

TOGETHER with all awards haretofore end hereafter mads 1o the murtgagor for taking by eminent domain the whole or any parl of sid premises or
any sasement therein, Including soy awards for changes of grade of strocts, which said swirds are horeby assigned to the mortgagee, who is herchy
suthortzed 10 colkoct and recaive iho proceeds of such awards and to give proper neceipts and sequittances therefor, and to spply the same taward the
p.ymmurthmm&ebt.mwlthmndingmawtmnmemmowlngmmmmmmbeémudmﬂqmhhu said mostgagor
hereby agrees, upor request, to make, excete wnd dellver any wnd all assignments and othr instruments sufficient for the purposs of aselgning seid
awerds 10 the mostgagee, frot, cfear and discharged of sny encumbrances of any kind or nuturs whatsosver.

AND the mortgagor covenants with the mongagee sy follows:

1. ‘That the mortgagor will pay the indebtedness as hereinbefore provided.

2, mudEmﬂmwiubepﬂmhﬂldingsontbcpmﬁsesfmmdqnimhsbyﬁmforﬂacbeuﬁtoftbcnmlhnhuwﬂlaﬁsn
and defiver the policles to the movtgagee; s that hie will relmbursc the morigagee for eny premiums pald for insurance made by the mortgegec on
the mortgagor’s defglt In so insuring the bulldings or in 30 sssigning snd delivering the policice

3. ‘That no bufding on tho premiscs shall ba ahered, romoved or demolishiad withou! the consent of the monigages,

4. Thet the whole of aald principal sum snd Intecest shal) becare duo at the option of the mortgegee: after default in the payment of any
iwhmofpdndpdororinumﬂﬁrnnunm«mmmmmmormymmmmmtwmtfwﬁmdm
after notics snd domand; oc after default afer notice and detaand cither In assigning and delivering the policits insuring the buildings againat loss by
fire or in relmbursing the mortgagee for premiums paid on such (nsurence, os hereinbofore provided; or after dofaull upon request In furnishing 2
statoment of the mmount dus on the morigage and whethar any offsess or defenses exist against the mortguge debt, 33 hrcinafler provided, An
sysessment which has boen made payable in installments st the application of the mortgagor or Jossce of the premises shall novertheloss, for the
pm-posenfmlspumiph.bedmeddnendpwnblelnltsemtmyanﬂxedwﬂ:cﬁmhwmtbwomducorwublcuuﬂm.

5. ‘That the holder of this mortgage, in sny sction 1o foreclosc it, shall bo entited to the appointment of n recsiver.

6. ‘mttl-acmurlglaorwillpay-llum,unssmenls.wwsmmmwinmuﬂmﬁthemmumymtbcm

7. Thar the mangagor within five days upon roquest in person or within ten diys upon request by mail will farnish » writen siatomant duly
acknowledaed of the amount due on this martoge and whether any offscls or definses exist against the monguzs dobl

8TOM IVd 84:00 0T02/22/%0
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8. That notice and demand or request may be in wriling and may be served in persan or by mail.
9. That tho mertgagor warranis the fitlo to the premiscs.

10. “Phut the fire insuranos policics required by paragraph No. 2 sbove shall contain tho usual extended coverags cndorsement; that in udditlon
thereto the morigagor, within thirty days afler notice snd demand, wilt keep the premises inmmed ngeinst war rigk and any olher hazard that may
reasounbly be required by ihe mortgagee. All of the provisions of parsgraphs No, 2 and Ne. 4 sbove relating to fire insurance and the provision of
Sectlon 254 of tho Real Propeny Law construing the same shall mpoly 10 tho additiamal insurance required by this paragraph.

11, That in caso oF & forecloswre sale, sald premises, or s0 much thercof a5 may be affecied by thiis mortgags, may be sold in one parcel,

12, ﬁuifanywﬁonormoudiubunmcnced(emplmmbnmmwsmmwwmmmmmm.w
whichminnofmmdinxthemmlnud.upmy.arhwhiehIthcmmmmddendoruphoidumlimofﬂxbmmallsum:
paid hy the mortgugse for the expensa of sy ‘Iiﬁpﬁontopromtcofdofmluwﬁghuandummnadbylhitmmw(mludhgmnwlt
vounsel fees), shalf be pald by the morigager, topether with interest thoreon at the 418 of £1% por ewil, por it sad any such sum and the intorest
thmonaiullbulhmnaidpmhu,pdommyﬁmuuﬂem.inmnhorclaﬁnuponnidmhumhiuaormlngmbmmtmhv
lm:ormhmuwshﬂlbednmdwbcmdbymismmInmywhnarpmcdingtofmdouuﬂsmwlomor
collect tho debt secured thersby, Lhe provisions of law rowpecting the recovering of cosls, disbursements and allownnces shall prevail unaffectad by
{his covenant.

i3, That the movtgugor hereby assigns (o the mortgages, the rents, issucs amd profits of the premisas ax furlher security for the payment of said
indcitedness, and the mortgagor grants ta the morigagee the right o emer upon end 19 take possession of the premises for the purpose of callecting
tlnnmcmdlommcmmimormypmthmﬂmwapplydnmimmdmmmpwmofﬂlmmrycw:ndexmum
acoount of seld indcbiodness, This assignment and grant shall continug in effect unill this morigage s paid. The morgages herohy waives tho right
1oemupmmdwnhpmuﬂmduidmmhuf«mmmmorwlmmdm fssucs and profits, and the mongagor shall be entitled to
wlhauduuivuddmimesmdpmﬁtsumiidctmltmdarmyoflhamvmmmmdlﬂmanragmmmuimhd:hmmmd
lsﬂ:eslomchmll.immmipmmsinwmnofpdndpdmd{mbmmlngduemthiumﬂwmdinpmnmlofmm.mmuu.
sewer fenls, water rates and mﬁmdmgshcmmm:plmﬁdmmmmwumemwmhmwmm
apum any defkult, of five days’ written notice, The mortgagor will not, without the written conseat of the mortgage, receive or colloot rent from any
tenent of sald precises or any past thereof for & period of more than one moath in advance, and in the ovent of any defanlt under this mostgags will
pwmmhly!nndvmmﬂmmmwwmmmwwlmmdmimmdmﬁummmmmmﬂvuum
tbcwsudoeamonofwdmimnrofmpmmwwfumybclnihepmionorlhemnm.mdmdmnlnnymhpqnml
wlllvmmdmmduthepommnfuwpmumhmemwewwwmﬁw.mdhdeﬁu!lﬁnmfmboevlnwdhywmw

proceadings.
14. That the whole of said principal sum and the nterest sball become due ut the aption of the morigagec:

(8) after fullurc (o exhibit to the mortgagee: within sen days after demnd, recelpts showing payment of all taxes, waler ralea, Kwer rents
andl assessments_ or (b} after the actual or threafened alteration, dematition or removal of sty bullding on the premises without the writion consant of
the monigaace; or {c) after the assignment of the reats of tho premises or any purt therenf without (he written consent of the morigages; or {d) Il (ke
bulldings on said promises are not mainined in reasonebly good vepals; or (c) afer failure to comply with any requirement or order oF aotive of
viotation of law or ordinsmcs ixsued by sny govemmental depariment claiming Jurisdiction over the pramlscs within three months fram the Iswumos
thereolt of {f) 1f on appiication of the mortgagee two or more fite insurance companics lawfilly doing bustnass in the State of New York refuse to
issue poticics insuring the bufidings on the premises; or (g) in the eveat of the removal, demolition of destruction in whole or in pert of sny of the
nxmmwmﬁotpammmm.wmmcmmmwmmwummmmm-mmmor
porsonal property ot least cqual in quality and condition ta thosc replaced, #ec from chattel morigages of other encumbrancey (hopson and free from
any resecvation of title therolo; o (h) aftor thirty days® notics o the mongagor, in the event of the pessige of any law Jedocting Som the vatue of
Iand for the purposcs of taxation any Jien thereon, or changlng in any way the taxetion of mertgages or dobls securad thereby for statc or lpcal
purposes; or (i) if the morigagor fils to ke, ohserve and perform any of the other covenants. conditiuns or agneements containcd in this mongags;
or {j) lrﬂsemuwfdhnommmﬁpwhmmyafmammu.mudmmcrwmemmedhuyprhrmmamlsw
ropay to the mortgsges the amount of any instaliment of principal or Inlerest which the mongages may have paid on such mortgage with interest
thezoon a8 provided in pargraph 16 of thin mosteage.

1S. ‘Fhat the mongagor will, in complianca with Section 13 of the Lisn Law, racsive the sdvances sexumed herstty and wlil hold the right to
recelve such advances o8 & trust fund 10 be applied first for tho purpose of paying the cost of the improvement snd will apply the same firs? 10 the
payment of the cost of the improvement hefore using any purt of the total of' the same for uny other purpose,

This mongage may not be chunged or eermingted orally. The covonants contained in ths mortgage shatl run with the fand xnd bind the
morigagor, the beirt, personal representatives, succcssars and assigns of the mortyagor nd all sbsoquent awncrs, ¢noumbruncers, tenants and
subecnants of the promises, and siall entirc to the benefiz of the mortgagee, the personal representatives, successors and ssvipns of the morigages und
uil subsequent holdors of this mortgage. The word “morgagor™ shall be construed a3 if it vewd “mortgagors™ and the word “mortgagee” shall be
consirued as If i read “martgagues” whensver (he sense ol this mortgage 50 requircy,

61
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IN WITNESS WHEREOF. this mortgage has been duly exesuted by the mortgugor
N PRESENCE OF:
SHANGOL INC.

By:

Witness:

020 Ivd g0:%0 0T03/323/230
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1203

STATE OF vuns ey
COUNTY OF fangnt. 58
| CERTIFY that on legerpee 30 20102, iherching avtacor Jiuso s érsonally came before
me and acknowledged under vath, to my satisfaction, thal:
(a) this person is the ) uf wb
cotporation, the corporation named in this instrument; and
(b} this person was authorized to end did execute this instrument as its voluntary act duly
authorized by a proper resolution of its Board of Directors;

r_“'-.::\.’«’}( :;::\Z;'\\\_.%\T Ay
I

L

Sorrn

{Notary Public)

DEBORAH SAYERS
Notary Public _
Satp of Hew Jetsey

My Commission Expires Dot 7. 2016

7 g e

e

Ivd 80:T0 0T0Z/22/20
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SCHEDULE A

1. MORTGAGE HELD BY ALMA BANK IN THE
AMOUNT OF THREE MILLION SIX HUNDRED
THOUSAND ($3,600,000.00) DOLLARS DATED
November 27, 2012.

Zzofp Ivd £0:70 0TO3/22/20
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IR, SEND ACKNOWLEDGMENT TO; (Nate and Address)

R, David Ades

Law Offices of Ades & Assoolates
118-21 Qucens Bivd,, Suite 501
Forest Hillg, NY 11375

L _q THE ABOVE EPACE I8 FOR FILING OPFICE USE CHLY
R — e e e e
1, DEBTOR'S EXACT FULL LEGAL NAME - lnaert ony ach ftwnr name 1 o 1b) - i st it o7 comine named
LY
O RENARALK CXETRARS S
WAL NG AODRESS [OYONY
609 EAGLE ROCK AVENUE Usa
1. 7. % BSNOR ]
WA [ ™) CORPORATION Pl

2. AQDITIONAL U TOR'S EXACT FULL LEGAL NAME «inaert only gy debtor ndrts {23 O 2b) « o ot nbbrandate &7 combine s

i il i
mmm—lmwﬁ[n L E— Y Y ™
DERTOR | ] ! _Elm

L r—r—r———
5, SECURED PARTY'S NAME (or MAUE of TOTAL ABSONES of AGSKINOR M) insart aniy grie sacurad party e (36 or $6)

OR M L
YEDIDSION PARHAM
. o .-
- 1915 LOMA VISTA DRIVE BEVERLY HILLS cA |50210 USA

4, Trig FIRANCING STATBMENT covarythe Jobowinyg ostruest
PERSONAL MROPERTY BELONGING T SHANGOL, INC.
SUCH PROPERTY MAY BE LOCATED AT 609-§1 1 EAGLE ROCK AVENUE, WEST ORANGE, NJ 07052 AND AT 619
EAGLE ROCK AVENUE, WEST ORANGE, NJ 07052 BUT MAY ALSO BE LOCATED ELSEWHERE

T e W e
AL FLER REFENENCE D

PILNG OFFICE COPY <o NATIONAL UCC FINANCING STATEMENT (FORM LICG1){REV. 07/20/88)

ol X¥d 90:T0 0T02/¥%/20
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PRIVATE MORTGAGE 2012 NOTE
Date: November 2012
Borrowen: SHANGOL, INC., 23 “Borrower
Lender: PARHAM YEDIDSION, e “Londer” @
Losn Amount: $100,000,00

Rock Avenus, West Orange, NJ 07052
{Block 162.22, Lots 1412.01, 1424.21, 1412.04, 1424.20}

Mortgage: THE MORTGAGE DATED AS OF THE DATE HEREOF EXECUTED f
BORROWER IN FAVOR OF LENDER SECURING THE PAYMENT OF
THIS NOTE WITH THE MORTGAGED PREMISES

Morigaged Promises: 609-811 Eagle Rock Avenus, West Orange, NJ 07062; I1® :

“M "aa®, 'Y, *we”, “the undersigned” or "us” refer to each and alt persons who sign this Note,
herelnafter aiso referred 10 as “Borrower” endior )

1. BORROWER'S PROMISE TO PAY - [n return for & loan thet ) have received, | promise io
pay ONE HUNDERED THOUSAND AND 00/§00 ($100,000.00) DOLLARS (this amount wil be called
the "Face Amount™), plua interest, to the order of the Lender. The Lander &: PARHAM YEDIDSION.
The undersigned understands thai the Lander may transfer this Note. The Lander ar anyone who
takes this Note by transfer and who is entifed 1o receive paymants under this Note will bo callad the
Note Hoider.* | will maka all payments under this Note In the form of cash, check or money order.

2 INTEREST AND TERM - Interest will be charged on unpaid principel until the full amount of

3. PAYMENTS

(A) Tima and piace of Payments: All principsl snd accrued interest shell be due and payabls on
Noverber 1, 2018; proviied, however, that Borrower shall make elsven {11) monthly Intersst
paynmtoLeMammeHundrodDoum(m.w)nwtmmmmﬁmBMnMih
made in the twelth{12%) manth of the Loen. interest shail be paygbla on or before the first day of sach
movith, baginning Decernber 4, 2012, The entire baianca of principal and unpaid interest shell ba due
ard peyuble on Novernber, 2013,

Tha undersigned wit make all peyments st 1915 Loma Vista Drive, Baverly Hiis, GA 90210, oreta
diffarent place if required by the Note Holder in writing.

(8 Prmggonmrnawmayaﬂampoﬂbn of the Principal amount of this Nota prior to
{C) Defeuk Rate Following Expiration of Term: (i) Any and ali Principel which [s due at the and of the
Term and nol timely paid shatl im. , withou! nolice, adjust o & rate of 16.0% per annum,
compoundadoncdallybeslsoranyrahwhlchadaturmlnedatLendar‘swleandmolutedImﬁon.
Sakd interest rate of 18,0% per annum or other rate 8 specific at Lander's soie and sbeolute discration
shall continua untl such dete that the full amount of the Principal and all additional charges have bean

paid to the Lendsy.
4, REPRESENTATIONS AND WARRANTIES OF BORROWER

Borrower represents and warrants to the Note Holder that: () it is in good standing under the laws of
ﬂ!esunmuw«mymdmecoumyof&uexnndhasaﬂmqumpmwwryontuhu:lmu

200 Ivd ¥C:00 0702/82/%0
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a8 now conducted and to own 1 properties and asasets & now owns; (i} the Marigaged Pretmises is
owied free and clsar of afl liane and encumbrances except for those listed in Schadula A attached
horeta; (i} # has ful power and authorty to execute and deliver this Note, and the axecutioh and
dsiivery of this Nota will not result in the breach of or defaull under, with or without the giving of notice
sndfor the passage of time, any other agreament, financial inutrument, arrangement or indenture to
whlchnlsupanycrbyvmmhhmcybahwnd.orthevlohtlenofmybw. sialute, rule, decres,
Judigment or reguiation binding upon it; (iv) it Is in material compliance with all of ite finencial obligationa
gnd all of its material agreaments {v) there Is no material action, sult, proceeding, or Investigsation

but ot Hrited to authorizing the signatory hereof an Rs behalf to execute this Nots, 8o that upon the
execulion end delivery of this Note, i shall constitute the valld and legally binding cbligation of
Borrower enforceebis againat Borrower (n accordance with the terma thereof. A

5, EVENTS OF DEFAULT AND NOTE HOLDER'S COST AND EXPENSE -

{A) The undersigned will be in defauit In each of the following clreumstances:

(1) I talls to make any intarest or principal peymant on the due dale theraof;

(1) 1t falis to make any intersst or principal payment on ths due date under the 2009 Note;

(1) i falls to keap any of its promises in the Morigege and related Rider;

{iv) & falls to maintain propar fire insurance coverage on the Morigaged Premises;

(v) it salls or transfers the Mortgaged Premises;

(V1) Any reprosantation or warmanty mada In this Note, tha Mortgage or any other agreement batween
Bortrower and the Nobe Holder by Borrower ehail be untrde of Incarrect In any material raspact as of the
date whan made of deemed ;

(vii} Ris In default under the tarma of any olher mortgage, including those listad in Schedule A attached
heteto, encumbering the tMorigaged Premises;

(Vi) a judgment is filed against it

{Ix) tha undersigned entars bankruptcy.

Iif the undersigned is in defuuit, the Note Holder may, st the Note Holder's option, require the Borrower
ta pay the full amount of oulatanding principal and accruad Intensst immadiataly.

{B) Paymant of Note Holder's Cost and Expenss. If the undsrsigned is roquired to pay immadiataly in
full a8 described kn Section 4(A) above, It promisas % pay the Nota Holder all of its regsonable costs
and expenses, including, but not limited to reasonable attomay's fees. it siso agrees to pay the Note
Holdar's costs, expenses and reasanable attorney's faes In the event of an action to foraciosa the

Morigege.

8. me-ﬂaw,whbhwliuwmiahmmdwhichmnuxlrrun!omchwgu,Isﬂmlly
immmmlothanhaim«oﬁnr!mdumcdhdedorbbndmmmnmcﬂonwlhm
mmadhemﬁhdﬁmh.m:{l)nnywchiaandmgeshaﬂbomduadbyﬁunmm
nmwytoradmm:hwahmewmuadlknh;md(li)waumalmedycdlmdfmmthe
undersined which exceaded parmitted Emits wilt bo refunded o it. The Note Holder may choote lo
make this refund byroduclngthuprineipalmaundersignodowaaunderﬂrisﬂotaorbymukhuudlmct
payment to It. ¥ a refund reduces principal, the reduction will be treated a6 & partlal prepaymont,
exvept that no prepayment charge wili be due,

7. GIVING OF NOTICES - Any notice that must ba given to the undersigned under this Noto will
hog!venbydouvcttngitorbymalunqltaadmdmﬂwundmlgmdatthnddmlhhdm. A
nmvdlbeddwrdbhmmmaammvmeummemm
Holdor & notics of s different address, Any notice that must be given 1o the Nete Hoider under this
Nehwilibeghmnbym&lﬂngittuﬂwNded«ﬂﬂuaddmmdhmh. A natice will be mailed
toﬁuNmHnlduatammaddmuIflfnundenhmdbgfvenamtbedthatdiffamntsm.
Sama must be sent by certified mail-return necoipt raquestod.

B THIS NOTE IS SECURED 8Y A MORTGAGE - The undereigned has given the Lander a
Moitgage, of even date, on tha propesties ientified as the Morigeged Pramisas st the top of this Note.
This Morigege profacts the Nota Heider from possibie losses which might resutt if the undersigned
doas not kesp the promises which I makes In this Note. The tarms tharein ahall be given the same
force and effect us if same were here written.

3 RESPONSIBILITY OF PERSONS UNDER THIS NOTE - if more than one person signs this
Note, each Is fully and parscnally obligated to pey the ful amount owed plus the charges as
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in Sectlons 3 and 4 above and to kaap all of the promises made in this Note. The Note Holder may
enforce its rights under this Note against each of the undersigned individually or against all persons
together. This means that any one person may be reguired to pay all of the armounts owed under the
Note.

10. APPLICATION OF PAYMENTS - Ali payments received by the Nate Holder ghall be
applied, first, to the payments mads by the Note Holder to protect its lign ynder the Mortgage, second,
to pay unpaid late charges, third, to pay any outstanding interest accrued under the tarms of the Note,
and fourth to retuce the Faca Amount of this Note.

1. CONTROLLING LAW - The Note shall be governad by the law of the Stata of California and
any applicable federal law. In the svent of a confiict between any provision of this Note and any
federal or California, law or ragulation in effect as of the date of this Note, then that statuts, law or
regulstion shall contral to extent of such confiict and the provision contained in this Nete shalt be
without effect. All other provisions of this Note shall remain fully sffective and enforceable.

12, SATISFACTION OF MORTGAGE ~ Upon expiration or sooner termination of the Tem of
this Note, Borrowar's obligations under this Note may anly be satisfied upon express written consent
signed by PARHAM YEDIDSION, AND/OR LENDER and by no other individual or entity,

13 Borrower acknowledges that PARHAM YEDIDSION, AND/OR LENDER have been induced
to enter into this Note, in part, because It is teking a MORTGAGE on the property toceted at
£$09-611 Eagle Rock Avenue, West Orange, NJ 07052 and 613 Esgle Raock Avenue, West Orange, NJ
07052, Borrower further acknowledges that it wlil not (i) further mortgage or otherwise encumber this
property without the prior written consent of PARHAM YEDIDSION, AND/OR LENDER andfor (il) ba
delinguent in any of its obligations under the mortgages epecified in Schedule A attached hereto.

Accepted and Agreed:
November , 2012
SHANGOL, INC.

WITNESS:
CLUSTE S"OUQMOA

Witnhess Name:

Stata of Naw-York- )

e Sm%*-’]ss,
County of Nassew )

Eastaea

Onthe  day of November, in the year 2012, before me, the undersigned, a Notary Publie in and for
sald State, personaily appeared fibecr Wiz pyiaoAND Yoo eoh Ny g aw personally known to
me or proved to me on the besis of safisfactory evidence to be the individual(s) whose name(s)
Is{are)aubscribed ta the within instrument and acknowledged to ma that he/she/thay execuled the
same in hisfer/their capacitylles) and that by his /merftheir signature(s} on the instrument, the
individual{s), or the parson upon behalf of which the individual{siacted, executed the instrument
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CONTINUING GUARANTY

TO: Parham Yedidsion
1615 Loma Vista Drive
Beverly Hills, CA 90210

1. For valuable considerstion. the undersigned ("Guarantors™, all of whom are investoss or otherwise

have an interest in ox affiliation with Shangol, Inc., 8 New Jersey corporation ("Maker") requested that you
16 make that certain loan (the "Loan™) to Borrower evidenced by that certain Promissory Nots of even

date herewith, a copy of which is sitached hereto {the "Note®). To induce you to maks the Loan ard in
midulﬁonofﬂnbmﬁuwmwﬁeenmmwom,meuumtm promised to and do hereby
unconditionally guarantee to you that Barrower will fully, promptly and feithfully perform, pay and

discharge alt of irs obligations to you under the Note.

2, This is & continuing guarantes and, by this instrument, the Guarantors guarantes the prompt
of any aad all obligations which may now exist and may heteafter accrus stany time or times
ﬁ'omBmmwortoyouarisingfromornlmd to the Note.

3. The Guarantors heseby waive notice of seceptance of this Guaranty and notice of nonperformance
or non-payment by Borrower of any of its obligations to you. The Guaraniors further waive any and all
demands and notices as may otherwise be required by lswand do further waive any and all other rights and
defenses available to a surety o guarantor to the extent available under all applicable Jaws. The Guarantors
fwﬂmawethuﬂuyshallmtberelund from liability hereunder, ifmomyﬁ'omnomwetis,or
hemﬁumhmdbymymmofﬂmiuﬂmorbmhupmyor if such Hability {s or becomes
otherwise imenforceable.

4. You may, without notice and withourt affecting the liability of the Guarantors hareunder, from time
to time modify in any form and in any manner or release any of the obligations of Borrower to you.

S.Iheaummdunnmhwe,mwabyequwlywaivemmyﬁgbtmmbmgnﬂm o
indemnification, and any other right to payment or reimbursement by Borrower, in conmection with oras a
sonsequence of any payment made by the Guarantors hereunder, (i) any right to enforce any right or
remedy which you have or may hereafter have against Borrower, and (iii) smry benefit of, and any tight to
parﬁdpuin,mywumﬂmwwhamhddbyyouamypaymmwywby,oreoilectianbyyaufmm.
Borrower.

6. The liability of the Guarantors nereunder shall be joint and several.

7.‘I‘his(3uarantyshﬁlbindallsuooesmmdmigm of the Guarantors and shall inure to the
bmefitofyowsucmmmdmims. TthumtyisassigmblcbyyoutoﬂwmemmutheNuwis
mipuble.mdwhensomimed.ﬂwﬁmmmmﬂbeliablewﬂwmignmofywintmathmis
Guaraaty.

8. All rights, powers and remedies granted to you hereunder shall be cumulative and not altemative,
and such rights, powers and remedics shall be in addition to all rights, powers and remedies given to you by

law. This Guaranty is in addition to sud exclusive of any other foture guaraaty of the Note.

9, This Guaranty shall be govemodbyandconsumd in accordance with the laws of the State of
Californis applicable to agreements exscuted and performed wholly within that State. The Guarantors

s00 I
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hereby consent in any legal action relating to the Note to aubmit to the personal jurisdiction and venue ofa
court of subject matter jurisdiction located in Los Angeles, California.

10. The Guarantors will pay all reasonable costs and fees of legal counsel which you refain to
enforce any of your rights under this Guaranty.

11. This Guarantee constitutes the entire agreement With you with respect to the subject matter of
this document and no representation, understanding, or condition shall be binding upon you unfess set forth
herein,

Accapted and Agreed:

November , 2012

SOYTEX, INC.

8008
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THIS MORTGAGE, made the day of Nevember in: the year 2012
BETWEEN SHANGOL INC, having an address = MMMAMM.WNWNJ 07053, the moTtgaget

and
Pacham Yedidsion, having an sddress a2 l9l$ljomeDrive.Bminﬂs.CA 50210, the mongagee,

WITNESSETH, that to secatre the paymmofanwmmcm of One Hundred Thoussnd snd 00/100 ($100,000.00) dollwrs, Iawfil
wwmmmwhmwmwwummuwwm at the rate of 6.0% per annum socording to a ceriain
Mw«&l@mw&scmmmmcmmmmebywwﬁnmdw

ALL that ostain plot, plece or parcel orlmmmwmmwmmummmmmmmdb&nmm
mmwms&mnmmmm:mmt

Propesty Looted st 609-611 Eaglc Rock Avenus, West Orange, NJ 07052 and 619 Eegles Rock Avemuc, West Ormge, NI 07052;
Property Havitg s Tax Map Designation as Blook 15222; Loty 141201, 142421, 1412.04, 1424.20; end

TOGI'.vaIiﬂul'lrlsh!.ﬂﬂemdinwmtdfd\cmmorhmdmwmdlmintnnfmmmmmofmdﬂoinmdd

rocmmmmmhwwﬁMdenw«MMwwwhmaocdunwlth said premises.
mmdiugbunmmmmmmmmmmp@hamdmhmpmummmmmmmm
mmummwmmmmpmmmwmmmmmmmmmm
mmmuﬁmmﬂmmmmmmmmmmmdmm,wlmnninp,munmm
ofwa'ymndlnotmhtheopmﬁonofﬁehﬂldhpmdh;msddwmlm.me&uwlﬁ:wymdmwpmmmmfmdawum

mcrmmm:umw“ﬂnWMwmmmmwmmwmwwmm of seld premizes or
wwmmmmmdsforchmnfm&ofmMuﬁ:wdsueb«ebymipedmdnmwhokhm
suthoriond to mmmmmpmm&wwuwud:mdbgiwmnmdwmmlww.mdhmptyﬁwnmewuduw
ammmmmﬁngmmmummmm mebemmwﬂmﬂwm«iw
M!Wlmmmﬂwmmudddlmuymdaﬂ wmmﬂmmmM&mmmWotm
mwhmmmmwofnymmofmﬁuanmm.

Amwwmﬂmmmwumﬂ

1. Thatthe macigagor will pay tho indebtedness as hereinhefoee provided.

2 mmwmwmmpmmmmwmwﬂmfarmmﬁxofmmmwhwmm
mmmmuﬁummcmmdwmﬁlnhbmm-mwmmpm:impddmhmmmmw&emwun
thnW’sd&ﬂthwtmﬁgﬁehﬁlﬂwﬂnwud;aingméddivu’ingdt:pnum

3 m»mmmmmdﬂlh-lwed.mvedurdamltmdwimmwmuofu\cmﬂgm

4, m&ewnhdmdmdplmwmmmmdmumuWofmw after defiult in the paymest of any
Buuumunofprhdpdorofmmrﬁmmmmmummwotwmmmmmmmﬁrmm
mmﬁoauddmuﬂ;wmm-hmﬂwmﬁwmmmmoﬁmgmmmmmwummlmsby
m«umnmﬁrmw&mmwawmmwmmwmqmwms

xsgessment which has been: made payable InhwumeﬂmWwMMﬁewmmMﬁum
m«mmummmmummmmmwﬂsmmmwwumﬂwam.

s, Thatthe holder of this morigege, in w:edmwfmclonh.:hdlbcwﬂddmmmnhmmloﬂm&m.
é. Tm&ewwiﬂpwmmmu,mmummmMhmﬂt&mmmﬂmwmmcm

7 'Mmmﬂﬂ:hﬂw&mmmmhwmuw!ﬁhmdqlmmmbymmﬁrﬁdummwy
Wdhmmhmﬁhmﬂ%ﬁuwnmummmwmmwm

Looiy
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s mmmddmdormmmyhehwrmtgmdwbcmdhmmorhymﬂ-

9. mmmmmuﬂmmwﬂm,

10. TmmmuhmwcpoudumuiradbyanNo.zm“mﬂlcuminwmdmmmmﬂnﬁmmld&ﬁm
mmmmnmw.wiﬁhﬂﬂﬂymmnoﬁumddunmd.mlmpthcpunisulnnndwmtwr!skpdn:ymahmd&nm
reasonably be nqnd:ﬁbyﬁsmmﬂloﬂhamviim of peragraphs No. 2 and No, 4 above taulnxmﬁrmmm-ndthawi:{m of
Section 254 ummwwmmmwl soply to the addionsl insursnce required by this parsgraph,

11, Thatin tase of 2 fireclosure selc, mmﬁnammumhmrumbeaﬂmwﬂﬁsmwwmmuhm parcel,

12. Mtifmymaprnmﬁnsummod(mmmwmhumhmeorwcnuoct‘ths debt_murad theredy), 1o
whlchmienwmuwhgﬂnmmmism:pmr,«inwlﬁch!tbmmmmywdefmdorup!mwdnhmomumﬂlw
mwmwwmmumuﬁwmmmammeﬁmmdummwmm(mwu
mlﬁn)dmﬁlhe;ddbyhm.mﬁh«wtmnwwsﬁamorab:permt,pemmuﬂmwh.mmdmmm
ﬂmmlhnllhaﬂmmﬁdmmmmmwdﬁt,orﬁﬂam.hwuﬂmr&imupoanldprmhummwmmmmwm
limofﬁismmmdshdlbedm»bcmmdwﬁkmﬁm Tn sny weiion erpromﬁhswﬁm!ouﬂlismmwmwu
Mlmmdmmw,mepmmwﬂmmm&smwvdudmu disbursements and allowacos shall prevall unaffieoted by
this covensat.

13, Mﬂwmmorhnbymimmmemmﬂzmmwmmﬂhofmepmkuumnhumﬂwwﬂwwmutorg!d
.mddumnmrmwmmm:@mmmudmubpmhnofmomimmmspurpmofwumg
the sne and 10 et the promises o any pert thereof, and to apply the rents, ismmmﬂu.ﬁmrpqmtohnmdmmdmm

mmwmchmimumd in paymest of mdhmmwngmwmwmmmdhpmnunofmmm
mmmmmmmwwmmwum wmmamewmu by the mortgagee
uponwdlﬁuh,arﬁvedm'wrmmm wmmmmmmmmtofmmmﬁwumhamtfmmw

(ﬁaﬁuﬂkuewamibummmmwimhmmmmd.wwmmmofdlmmmmm
mmms.um}mmmuuw gharation, demoiition or removal dwhﬁdﬂmmmhawmwcmmor
ﬂ:ammmm(c)mmawdmmdmmwmmmfﬁmummdmmor(d)tfﬂu
w:mumapmmmmmmmuwmm o (o) after fallure 1 camply with mymuimuueromrorwtmof
vio!nﬁoﬂc!imorord.lmeemdwmymmmmdqummhmmmmmmwmmmlm
MmmﬂnmlmﬁmmwmammmmmmwwwmmmhmsmﬁNmYakmw
issue poticies Mu&ewmm&p‘ma@hmmﬁmm.muthbdoainmwwoﬁw
mm«m:«mnmmw,mmwmmmmwdﬂummmumm«

mnlmoqwhquﬂmmmmmmmmmﬁumcummmmmmwmmm
wwﬂwd:ﬁem«@)aﬁ:&w dm‘mﬁubﬁomﬁw,mﬁwmtofmomﬁwwm]ﬂmdnmof
mmﬂumm‘mmmymmammmwwmwamwmmwmwum
wpom;a(i)lfmmwrmummmmmdmmmyawmmmﬁmuwmmmthkm
orﬂ)lfﬁ-mwmummabmmdpamnyﬁmmmmuwwmdhwmwwmum
repay to the morigagee the Emount of ey lastalimeat of peincipal ukwﬁﬂdlmmwwbmpddmnd:mwmm {nterest
mwmspawiddlnpuwlpnéofﬁismw.

13, That the mortgagor will, in commplience with Sectien 13 ofﬁcbium.mmemmndwbyud will hoid Bse right vo
reocive such advances as & truat fiod to be upplhdﬁmﬁatﬂupurpuvofwhgmmafﬂummmmd will spply the same first 16 the
pmmmofﬁcmof&ommhfmmgmymofﬁewﬁmmmmmm

mmwmmwumaﬂm mmmmmmmmmnmmmmmdmm
W.hmwwmwmwwmmwwmwmwmm
mammm:hﬂImhd\ebMdﬂnmmm mmmdndmof&nmou?wmd
ol subsequent holders of this morgae. mmwmumanm“mwmmmw shalt be
muﬂhmwwmmﬁsmofﬂmmmmm

gool®
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mwmwmv.mmmmmmmﬁwmm

I PRESENCE OF:
SHANGOL INC.
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STATE OF higsy Jevset
COUNTY OF £556x $8.

[ CERTIFY that on jleyamyyx 3, 20 14, Alescehlozaeiots s A_yér?oﬁaﬁ; came before
me nd acknowledged under cath, to Ty satisfaction, that; ~
(a) this person is the of .
corporation, the corporation pamed in this instruraent; and
(b} this person was authotized to and did execute this instrument s its voluntary act duly
authorized by a praper resolution of its Board of Directors;

. . C:’“\w
W{/’ > {(Notary Public)

DERORAH SAYERS
Hotary Publle
State of New Jersy
My Commission Expires 0Ct 7, 2016

mun-rwﬁam‘

¥
Ao MRS ™ (g
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SCHEDULE A

HE

1, MORTGAGE HELD BY ALMABANKINT
AMOUNT OF THREE MILLION SIX HUNDRED
THOUSAND ($3,600,000.00) DOLLARS DATED
November 27, 2012,

IT0M YVd s¥io0 0T02/22/20
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-

. David Ades .
Law Offices of Ades & Associates

118-21 Quaens Biwd, Suite 501
Forest Hills, NY 11375

- "q 1HE ABOVEE SPACE 1 POR FILING OPFICE USE ONLY

118 o0 15 o Pt abbreviets ar corsine LTS

1.D!BTOR‘5MTMLEGALM-M*&W«H

:
5
s

CA |902i0

BEVERLY HILLS

et e
1915 LOMA VISTA DRIVE
T —
4T FRANCING STRTEMENT asvert M tiloving oeleent
SUCH LOCA SL5 ROCK AVENUE, WEST ORANG AND AT 619
PERSONAL PROPERTY BELONGING TO SHANGOL, A 170 £ NS 07052
TED AT 609-611 BAGLE
BAG{EWMBWEBST ORANGE, NI 07052 BUT MAY 'ALSO BE LOCATED ELSEWHERE

FiLiNg MW—MWMFWNGSTAWMUGN) {REV. b2008) .
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February 1, 2010 £60,000

<

FOR VALUE RECEIVED, Shangol, Inc., 8 New Jersey corporation, promi
Patham Yedidsion ("Payec"), at 10940 Wiishire Bivd, 6™ Floor, Los Angeles, CA 90024 o
other place as may be designated in writing by Payee, the principal sum of SIXTY THOUS
DOLLARS ($60,000), plus interest on the outstanding unpaid balance thereof at the rate of Seven
Percent (7%} per annum from the date hereof as follows:

PROMISSORY NOTE

1. Interest shall be payable monthly on or before the first day of each month, beginning
February 1, 2010.

2. The entire balance of principal and unpaid interest shall be due and payable September 1,
2011.

3. Payments to the Payee shall be credited first upon costs of collection, if any, as provided
below, next upon accrued interest and last upon principal.

4, There shall be no penaly for any prepayment of principal.

5. The occurrence of any of the following specified events shall be deemed an "Event of
Default" on this Note:

a. the failure to pay any amount under this Note within ten (10) calendar days of the
date when due;

b. if either of the undersigned shall make an assignment for the benefit of creditors,
have a custodian, trustee, receiver ot agent appointed to take possession of all, or substantially al,
of the property of the undersigned, generally not be paying the undersigned's debts as such debis
become due, breach any loan obligation secured by the property purchased with the proceeds of this
loan, become "insolvent,” as that term is defined in the United States Bankruptcy Code ("Code"),
file a petition for relief under the Code, or have any such petition under the Code filed against either
of the undersigned; or

¢. the breach or default by either of the undersigned of any other obligation herein.
6. Upon the occurrence and during the continuance of an Event of Default:

a. alate fee of 10% of the amount of any late payment shall be immediately due and
payable;

Page 1 of 2
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b. the interest payable upon this Note shall increase to a rate of twelve percent
(12%) per annmum;

¢. in the sole discretion of the Payee, the entire unpaid principal amount hereof and
all interest thereon shall be immediately due and payable; and

d. the Payee and Mr. Morris Mehraban jointly shall have an option to purchase a
51% equity interest in Shangol, Inc. and Pleasandale Cocktail Lounge, Inc., which shall include, but
not be limited to the real estate and improvements located at 609-611 and 619 Eagle Rock Avenue,
West Orange, N.J. as well as the Atrium Country Club business assets and improvements thereon
(inclusive of any liquor license(s)), for a combined total price equal to 35,000,000, less all of its
current and long-term liabilities, payable in cash on customary and reasonable terms.

7. Should it become necessary for the Payee to engage the services of legal counsel to
collect any sums past due hereunder, whether or not such coliection includes litigation, the
undersigned shall pay all fees and costs incurred by the holder in connection with such collection.

8. The undersigned hereby waive diligence, demand, presentment for payment, protest and
notice of protest. The undersigned further waive, to the full extent permitted by law, the right to
plead any and all statutes of limitations as a defense to any demand on this Note or any guarantee or
other agreement hereafter securing this Note. The undersigned further waive all rights of setoff and
counterclaim with respect to this Note, including setoffs and counterclaims which arise from claims
heretofore unknown to the undersigned.

9. No course of dealing between the undersigned and the Payee, and no delay on the part of
the Payee in exercising any rights under this Note shall operate as a waiver of any rights of the
Payee,

10. The undersigned hereby represents to the Payee that the proceeds of the loan evidenced
by this Note were used entirely for business purposes.

11. Any other provision herein to the contrary notwithstanding, in no event shall the
amount paid or agreed to be paid to Payee as interest exceed the highest lawful rate. If, from any
circumstances whatsoever, fulfillment of any provision herein or any other agreement between
Payee and the undersigned shall, at the time of such fulfillment, involve payment of interest in
excess of that authorized by law, the obligation to be fulfilled shall be reduced to the limits so
authorized by law, and if from any circumstance Payee shall ever receive as interest an amount
which would exceed the highest lawful rate, such amount which would be excessive interest shall
not be deemed interest, but shall be applied to the reduction of unpaid principal.

12. Time is strictly of the essence under this Note.
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13. This Note shall be construed in accordance with and governed by the laws of the State
of New York without giving effect to conflict of laws that would result in the application of the law
of another jurisdiction. The undersigned hereby consent in any legal action relating to this Notc to
submit to the personal jurisdiction and venue of a court of subject. matter jurisdiction located in
Nassau County, New York.

Executed at Great Neck, New York.
Dated: February 1, 2010

Shangol, Inc. Shangol, Inc.

By:

e ﬁ'{%ﬁﬂfﬁ‘g o 5“"@ MAEAT i /Mm/ 78

(Printed name and title) +* / / (Printed name and title)

Shangol, Ine.

<o '
By: %z-é_—s: {2 1d

&

MAE 20,0 g AL AN, Mp
(Prinicd name and title)
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