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UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA

LOS ANGELES DIVISION

Inre

THE SQUARE GROUP, LLC,
a California limited liability company,

Debtor.

Case No. 2:14-bk-23806-DS
Chapter 11

MOTION OF DEBTOR IN POSSESSION
FOR ORDER: (1) AUTHORIZING SALE
OF BUSINESS ASSETS LOCATED AT.
8150 GARVEY AVENUE,; ROSEMEAD,
CALIFORNIA, FREE AND CLEAR OF
LIENS, CLAIMS AND INTERESTS,

(2) CONFIRMING SALE TO THIRD
PARTY; (3) DETERMINING THAT
BUYER IS A GOOD FAITH PURCHASER;
(4) ASSUMING AND ASSIGNING LEASE;
AND (5) WAIVING THE FOURTEEN (14)
DAY STAY PRESCRIBED BY RULE
6004(h) OF THE FEDERAL RULES OF
BANKRUPTCY PROCEDURE;
DECLARATION OF MACK LEE IN
SUPPORT THEREOF

[11 U.S.C. §§ 363(b)(1) & 365); Fed. R.
Bankr, P. 6004 & 6006]

Date:  April 19,2017

Time: 2:00 p.m.

Place: Courtroom 1339
255 East Temple Street
Los Angeles, CA 90012
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TO THE HONORABLE DEBORAH 1. SALTZMAN, UNITED STATES BANKRUPTCY
JUDGE, THE OFFICE OF THE UNITED STATES TRUSTEE', ALL CREDITORS,
ROSEMEAD HWANG, LL.C, AND PARTIES ENTITLED TO NOTICE:

The Square Group, LLC, a California limited liability company ("Debtor"), hereby submits
the following "Motion Of Debtor In Possession For Order: (1) Authorizing Sale Of Business
Assets Located At 8150 Garvey Avenue, Rosemead, California, Free And Clear Of Liens, Claims
And Interests, (2) Confirming Sale To Third Party; (3) Determining That Buyer Is A Good Faith
Purchaser; (4) Assuming And Assigning Lease; And (5) Waiving The Fourteen (14) Day Stay
Presc.ribed By Rule 6004(H) Of The Federal Rules Of Bankruptcy Procedure; Declaration Of Mack
Lee In Support Thereof® ("Motion").

By the Motion, the Debtor seeks an order authorizing the following:

Approving the sale of all of the Debtor's business-related personal property, including
machinery, fixtures, leasehold improvements, licenses, customer and vendor lists, trade names and
logos, telephone and fax numbers, websites and URL names, deposits, and‘ software, but excluding
cash, cash equivalents, and inventory (co_llectively, the "Property™);

1. assuming and Assigning the Debtor's real property lease, as modified, of the
business premises (“Premises”) located at 8150 Garvey Avenue, Roserﬁead, California, Free And
Clear Of Liens, Claims And Interests ("@“);

2. Settiné the cure amount for the Lease, which shall include (i) an assignment
of all right, title and interest in and to The Square 44, Corp., a California corporation ("Square
44") to Asian Food Network, Inc., a California corporation ("AFN")'; (ii) cancellation of the debt |
owing by Square 44 to the Debtor in the current approximate amount of $650,000 (“Square 44 -
Debt™); and (iii) the payment to Landlord of $500,000 from the proceeds of the sale of the

Property;

'AFNisa dcsigﬁee of the Debtor's landlord, Rosemead Hwang, LLC. Mack Lee is the sole
shareholder and President of Square 44. Square 44 holds a 99% interest in the Debtor. Mack Lee
holds the remaining 1% interest in the Debtor. .

SFW\ 25771362 1
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1 3. Confirming the sale of the Property and the assignment of the Léase to
Good Fortune Supermarket of CA3, LP, a California limited partnership ("Buyer"), for the
purchase price of $2.25 Million. ‘ '

B N

Through this Motion, the Debtor (sometimes referred to as "Seller") seeks an order

L

approving the sale (the “Sale™) of the estate’s interest in the Property, and the assignment of the
Lease on the terms and conditions of that certain written contract comprised of: (i) "Business
Purchase Agreement and Joint Escrow Instructions” dated May 31, 2016, (ii} Assignment,

Assumption and Amendment of Lease and Consent of Lessor, dated February __, 2017, and (iii)

=T I =

Amendment to Assignment, Assumption and Amendment of Lease and Consent of Lessor, dated

10 || March 18, 2017, all of which shall hereinaftef be collectively referred to as the "Sale Agreement".

11 || The Sale Agreement is collectively attached to the declaration of Mack Lee (the "Lee

12 || Declaration") as Exhibit 1, which is appended to this Motion.

13 In brief, the Property is to be sold and the assignment of the Lease is to be made to Good
14 || Fortune Supermarket of CA3, LP for the sum of Two Million, Two Hundred Fifty Thousand

15 || Dollars U.S. ($2,250,000.00), cash, or to any person or entity who appears at the hearing and

16 || submits a higher bid in accordance with the proposed (\;verbid procedures, which bid is acceptable

17 || to the Debtor (a "Qualified Overbidder"), and is approved by the Bankruptcy Court.

18 As part of the Motion, the Debtor proposes to sell the Property free and clear of certain
19 || liens, claims, and interests, with such liens, claims and interests to attach to the sales

20 || proceeds in the same manner and priority as under applicable law, or to be addressed as

21 || otherwise provided in this Motion. The Property is being sold on an “as is, where is” basis, with
22 ||no warranties, recourse, contingencies, or representations of any kind. By the Motion, the Debtor
23 || will request an order (i) approving the overbid procedures set forth in this Motion, (ii) confirming
24 (| the Sale to the Buyer or to a Qualified Overbidder, (iii) authorizing the Debtor to execute any and
25 || all documents that may be necessary to consummate the Sale, (iv) determining that the Buyer or
26 || Qualified Overbidder is entitled to the protectidns of 11 U.S8.C. § 363(m), (v) assumiﬁg and

27 || assigning the Lease on the Premises to the successful buyer, and.(vi) waiving the fourteen (14) day

28 || stay prescribed by Rule 6004(h) of the Federal Rules of Bankruptcy Procedure.

SFW\ 25771362 2
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The Debtor operates its business at the Premises. Rosemead Hwang, LLC (“Landlord™)
leases the Premises to the Debtor pursuant to a writteﬁ Standard Multi-Tenant Shopping Center
Lease — Net, dated April 6, 2009, a true and correct copy of which is attached hereto as Exhibit 2.
In- connection with the Sale, the Debtor, Buyer and the Landlord have agreed to certalin
modifications of the Lease, which modified lease shall be assumed and assigned to the successful
purchaser of the Property.

PROPOSED OVERBID PROCEDURES

The proposed Sale to the Buyer or Qualified Overbidder? is subject to Bankruptcy Court
approval. Any person or entity desiring to submit an overbid must, prior to the hearing on the
Motion, (i) deliver a cashier’s check, made payable to “The Square Group, LLC,” in the amount of
Sixty-Seven Thousand Five Hundred Dollars U.S. ($67,500.00) (the “Deposit™), (ii) deliver a
second cashier’s check, made payable to “Rosemead Hwang, LLC,” in the amount of Two
Hundred Forty-One Thousand, One Hundred Twenty-Si).( and 40/100 Dollars US ($241,126.40)
(the “Lease Deposit’™), along with the name and financial statement of a person who will serve as
the guarantor of the Lease, (iii) confirm in writing that he, she or it accepts the terms and |
conditions of the Sale as set forth in the Sale Agreement, other than price, (iv) confirm that he, she
or it is prepared to submit an overbid for the Property in an amount no less than the Minimum |
Qualified Overbid (defined below), (v) confirm in writing that he, she or it accepts the terms and
conditions of the Lease as modified (described below), and (vi) provide evidence of the financial
wherewithal to close a sale of the Property at a price equal to the Minimum Qualified Overbid

(collectively, "Qualification Items"). Such Qualification Items must be submitted to counsel for

the Debtor prior to the above-captioned hearing on the Motion and before their initial bid is made.
Upon submission of such items, to the satisfaction of the Debitor in its sole discretion, the party

may be deemed a "Qualified Overbidder" and may submit a "Qualified Overbid". Except upon

default by the Seller, the Deposits submitied by the successful Buyer or Qualified Overbidder are

2 The Buyer is deemed to be a Qualified Overbidder.

SFW\2577136.2 3
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non-refundable should such Buyer or Qualified Overbidder be unable or unwilling to close. All
other Deposits shall be returned.

- Subjecf to Court approval, the Debtor recommends that the first overbid be no less than
$2,275,000, cash, which is $25,000 higher than the sales price in the current Sale Agreement of
$2,250,000 (the "Minimum Qualified Overbid"). The Debtor further proposes that subsequent

overbids be made in increments of no less than $10,000. All due diligence is to be completed
prior to the hearing as the Sale is on an “as is, where is” basis with no warranties, representations,
recourse, or contingencies of any kind. Each party, including the Buyer, must pay the full amount
of the successful overbid to the Debtor immediately following the entry of a Court order
approving the Sale. In the event that the successful buyer does not make such payment by that
date, (i) the sale to such buyer shall be deemed terminated and cancelled without further order of
Court, (ii) the Deposits shall be fbrfeited to the bankruptcy estate and the Landlord, as the case
may be, and (iii} the Debtor shall be authorfzed to accept the offer made by the next highest
Qualified Overbidder (the "Back-Up Bidder") and close the sale of the Property to such Back-Up
Bidder. The Debtor reserves the right to reject any and all overbids that, in its business judgment, -
are insufficient.

If the Debtor timely receives from a Qualified Overbidder a higher and better offer (as
determined By the Debtor in its sole discretion) than the offer submitted by the Buyer, an auction
will be conducted at the hearing set for the Motion, either in the courtroom of the Honorable
Deborah J. Saltzman or elsewhere, as ordered by the Court. At the commencement of the auction,

the Debtor will announce the opening bid, which will be the "Initial Qualified Overbid" that the

Debtor determines, in its sole discretion, is the highest and best Qualified Overbid. During the
auction, any Qualified Overbidder may submit an overbid in excess of the last submitted overbid,
provided such overbid is no less than $10,000.00 more than the immediately preceding overbid.
BACK-UP BID
Should the Buyer or a Qualified Overbidder submit an overbid that is ultimately not
deemed to be the successful final overbid for ﬂqe Property, any such party may agree that its last

overbid may be deemed a back-up bid ("Back-Up Bid") should the successful bidder fail to timely

SFW\2577136.2 4




+ FAX 213.629.4520

LOS ANGELES, CALIFORNIA 90071-1406

SulmeyerKupetz, A Professional Corporation
333 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR
TEL 213.626.2311

Casq

[\~

O oo ~ N Lh LY (S8}

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

2:14-bk-23806-DS Doc 374 Filed 03/29/17 Entered 03/29/17 10:'18:13 Desc
Main Document  Page 9 of 76

close escrow. If such party so agrees, it shall be deemed a "Back-Up Bidder" and the following

additional provisions shall apply:

a. The Deposit of the Back-Up Bidder (the "Back-Up Deposit") shall be
retained by the Debtor pending closing of the sale to the successful -
Qualified Overbid&er. Should the sale to the successful Qualified
Overbidder close, the Back-Up Deposit will be returned promptly.

b. Should the sale to the successful Qualified Overbidder fail to close, the
Back-Up Bidder will be notified in writing by the Debtor, after which
notiﬁcatién the Back-Up Bidder will have ten (10) calendar days to close
escrow in accordance with the Back-Up Bid.

Should thé Back-Up Bidder fail to timely consummate the purchase of the Property, the
Debtor shall retain for the benefit of the Estate as liquidated damages for such failure, the
$67,500.00 déposit tendered to the Debtor in connection with the Qualified Overbid, and the
Landlord shall retain the Lease Deposit, which Deposits shall be refained free and clear of any and .
all claims and interests.

THEREFORE, the Debtor respectfully requests that the Motion be granted in all respects,
that the sale of the Property to the Buyer or the 'succtassful Qualified Overbidder be approved in a
manner consistent herewith, that the Court approve assumption and assignment of the Leaée, and
for such other and further relief as the Court deems just and proper under the circumstances.

DATED: March 28, 2017 Respectfully submitted,

SulmeyerKupetz
A Professional Corporation

By: /s/Alan G Tippie
Alan G. Tippie
Attorneys for The Square Group, LLC, Debtor and
Debtor in Possession

SFWA 25771362 5
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MEMORANDUM OF POINTS AND AUTHORITIES
1L

INTRODUCTION

As described above, through this Motion, the Debtor seeks an order approving the sale of
the estate’s interest in business property and an assignment of its premises lease related to its
operations located at 8150 Garvey Avenue, Rosemead, California, on the terms and conditions set
forth in the Sale Agreement, attached hereto as Exhibit 1, and which is incorporated herein by
reference. The Property and the Lease are to be transferred to Good Fortune Supermarket of CA3,
LP,a Califonﬁa limited partnership, for the sum of Two Million, Two Hundred Fifty Thousand
Dollars U.S. ($2,250,000.00), cash, or to any person or entity who appears at the hearing and
submits a higher bid in accordance with the proposed overbid procedures, which bid is acceptable
to the Debtor, and is approved by the Bankruptcy Court ("Qualified Overbidder").

As part of the Motion, the Debtor proposes to sell the Property free and clear of certain
liens, claims, e;nd interests, with such liens, claims and interests to attach to the sales proceeds in
the same maﬁner and priority as under applicable law, or to be addressed as otherwise provided in
this Motion. The Property is being sold on an “as is, where is” basis, with no warranties, recourse,
contingencies, or representations of any kind, By the Motion, the Debtor will request an order (i)
approving the overbid procedures set forth in this Motioh, (ii) confirming the Sale to the Buyer or
to a Qualified Overbidder, (iii) authorizing the Debtor to execute any and all documents that may
be necessary to consummate the Sale, (iv) determining that the Buyer or Qualified Overbidder is
entitled to the protections of 11 U.S.C. § 363(m), (v) assuming and assigning the existing lease on
the Property to the sucqessful buyer, (vi) establishing the cure amount to assume the real property
lease, and (vii) waiving the fourteen (14) day stay prescribed by Rule 6004(h) of the Federal Rules
of Bankruptcy Procedure. The Debtor believes all prerequisites for approval of the Sale and
assumption and assignment of the Lease under applicable provisions of the Bankruptcy Code have
been satisfied and it therefore urges the Court to grant the Motion. |
1 |
/1]
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| ‘ II1.
THE PROPERTY AND ENCUMBRANCES AGAINST IT

On July 21, 2014, the Debtor filed a voluntary petition under Chapter 7 of Title 11 of the
United States Code (the "Petition Date™). Since the filing, the Debtor has operated the business of
the estate and it remains .a debtor in possession in this case. |

The primary asset of the Estate is an operating grocery market specializing in Asian foods.
The assets which comprise the market and the property Subj ect to the Sale Agreement are the Lease,

machinery, fixtures, leasehold improvements, licenses, customer and vendor lists, trade names and

O oo ~1 v th B W N

logos, telephone and fax numbers, websites and URL names, deposits, and software, but excluding
10 || cash, cash equivalents, and inventory. While the Debtor was willing to include the inventory in the
11 || proposed sale (at an additional price), the buyer has indicated that it is not interested in the inventory.
12 || Consequently, an arrangement was reached whereby the Debtor will havé 60 days following the close
13 || of escrow to dispose of the inventory, by sale, return to the vendors, or otherwise. These additional
14 || terms are reflected in the document which effectuates a transfer of the Lease, entitled Assignment,

15 || Assumption and Amendment of Lease and Consent of Lessor ("Lease Assignment"), which is

16 iﬁcluded as a part of Exhibit 1. The Lease Assignment also includes changes to the terms of the Lease
17 || as reflected therein.

18 As should be clear from the dates of the documents, the process of sale has been long, and in
19 || some cases arduous. The escrow with the Buyer was opened in May of 2016, at which time the initial
20 || deposit was made. The Buyer thereafter conducted its due diligence and, with the exception of
21 || finalizing the terms of a lease écceptable to the Landlord and the Buyer, all contingencies were
22 ||removed. The process of finalizing issues relatjng to the Lease took months, due to long delays
23 || between proposals and responses, but an agreement was finally reached and is reflected in the Lease
24 || Assignment and the Amendment thereto, both of which are a part of Exhibit 1.

25 In order to close the escrow, a number of conditions need to be addressed, and certain claims
26 [{will neéd to be paid. Those conditions and claims are:

27 || A. Partial Cure Pavﬁent to Landiord

28 As described in more detail below, from the proceeds of sale, the Landlord will be paid the
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1 || sum of $500,000, which represents a partial cure of the defaults under the Lease. This cash paymerit
2 || represents approximately 45% of the arrearages. The balance of the deferred rent payments will be

3 || partially satisfied through a transaction whereby a designee of the Landlord will receive all right, title

I

and interest in and to the ownership interests in Square 44, followed by a cancellation of the debt
owing by Square 44 to the Debtor. Debtor estimates that this additional consideration is worth

approximately $250,000, but for purposes of this Motion wili attribute to it the remaining face value

~] Oy Lh

of the Square 44 Debt, or $650,000.

8 Together the cash and membership components represent a cure of approximately 88.5% of
9 || the amount owing to the Landlord. Inkeeping with an equanimical approach, the same discount shall

10 || be applied to all other claims that are to be paid from the proceeds of sale, with the exception of

11 || county taxes.

12 || B. PACA Claimants

13 Early in the case, the Court established a procedure td ascertain a list of claims.entitled to
14 || treatment under the Perishable Agriculture and Commodities Act ("PACA") [Docket No. 105].
15 || Pursuant to that order, notice was given of a list of names and amounts that Debtor believed was a
16 || complete list of PACA claimants. The notice gave parties in interest a time period to object to the
17 || names and amounts on the list: From that notice, four claimants asked to be added to the list. Debtor
18 || objected to two of the four asserted claims, which objections were sustained by the Court. Thereafter
19 || Debtor filed a motion for an order authorizing it to make distributions to PACA claimants according

20 |[to a final claims list ("PACA Claims List") [Docket No. 261]. The Court granted this motion on

21 || October 29, 2015 [Docket No. 273]. The amount in the PACA Claims List totals $615,279.26.

22 In reliance on the PACA Claims List, the Debtor, with the consent of the Court, commenced
23 || payments to the PACA claimants, and to -date has paid a total of $315,000 in reduction of the
24 || claims. Additionally, one of the creditors on the PACA Claims List, Advantage Produ.ce, Inc., has

25 |l informed the Debtor that its PACA claim is actually $5,993 less than set forth on the PACA Claims

26 ||List. The balance owing on PACA claims is therefore $294,286.26 ("PACA Balance"). After
27 || applying an 11.5% discount, the amount to be paid pro-rata to PACA Claimants from the proceeds of

28 || sale is $260,443.34.

SFW\ 25771362 8
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C. East West Bank

East West Bank (“EWB”) is the holder of a blanket se;:urity interest against assets of the
Debtor. The debt owing to EWB is guaranteed by Square 44, and according to EWB, by Loretta Lee,
the. spouse of the managing member of the Debtor. On the date of the filing, the amount owing to
EWB was approximately $811,435. |

Pursuant to cash collateral stipulations and orders approving them, the Debtor has been making
payments to EWB since the filing. While the initial payments were approximately $3,000 per month,
commencing on May 2015, the monthly payments were increased to $10,000, and since November
2015, fhe monthly payments to EWB have been $15,000.

EWB claims that it is still owed approximately $820,000 after giving credit to the post-petition
payments made (equal to nearly $325,933.33). This amount however includes approximately
$100,000 of default interest and attorneys' fees of nearly $119,000. After deduction of the default
interest and applying a further 11.5% discount, tﬁe amount to be paid from the prdceeds of sale to
EWB is $637,200.

D. Second Secured Claim (Haitai)

Junior to the claim of EWB is one held by Haitai, a vendor to the Debtor that was given a
security interest in assets of the Debtor as perfected by a UCC-1 filing. This claim is now held by
Mack Lee who was assigned the claim after he paid Haitai pursuant to an agreement reached duriﬁg
the pendency of the bankruptcy case. The amount owing on the Haitai claim is approximately
$65,000. Using the same approach as; above, this claim will be paid in the amount of $57,525,
representing 88.5% of the allowed claim, |

E. Personal Property Taxes

The Debtor is aware of unsecured personal property taxes for tax years 2014 and 2015 in fhe
collective amount of approximately $73,000. A search is underway as to whether these taxes now
constitute liens against the Property, and also whether there are additional taxes that remain unpaid.
For purposes of this Motion, Debtor presumes that there are liens that encumber the assets to be sold
and that such liens secure claims of the County of Los Angeles for unsecured personal property taxes

in the approximate amount of $100,000.

SFWA 25771362 9
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Iv.
MARKETING AND SALE OF THE PROPERTY

After the commencement of the case, Debtor employed two business brokers to market the
business of the Debtor for sale. On March 11, 2015, an application for court approval of the
empioyment of Young Soon Juhn of Top Realty was filed [Docket No. 192]. The principal of
Top Realty, Young Soon Juhn, was the person with whom the Debtor worked in an effort to find a
buyer. Unfortunately, after approximately 45 days Mr. Juhn was unable to produce a buyer.
Consequently, the Debtor looked for another broker to market the business and after consideration
of at least two business brokers, chose Full House Realty, the principal of which is Robinson Luo. |

. The Debtor filed an appli.cation to employ Full House Realty on June 17, 2015 [Docket
No. 230] and was given an approximate 5-month listing to October 30, 2015. While several
parties expressed interest in the market, no written offers wére received and the listing expired on
Qctober 31, 2015.

Long after expiration of the listing, Mr. Luo under the moniker of Skyway Investment
Corp. (“Skyway™) presented an offer from J & C International Group LLC (the pfedecessor to the
Buyer). The offer included a commission to be paid to Skyway as the broker to the buyer, not the
sellef. The commission proposed to be paid upon closing of the sale was equal to 5% of the
purchase price or $112,500. By reason of the substantial delay and the significant costs
attributable to such delay (which Debtor believes is due in significant part to the actions and
inactions of the broker), Debtor is prepared to pay to Skyway a commission of $50,000 should the
current buyer be the successful purchaser at the hearing on this Motion and the escrow to such
buyer closes.

Simply, the Debtor .has agreed to sell the Property to the Buyer for $2,250,000, subject to
overbid. The Debtor will continue to make it known to several other potential purchasers that the
Property is for sale with the goal to bring potential overbidders to the hearing. In summary:

a. The Property will be sold to the Buyer for the purchase price of $2,250,000.00,
cash, or to any Qualified Overbidder who appeérs at the hearing and submits a higher, acceptable

and Court approved overbid;

SFWA 2577136.2 10
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b. The approved Broker's commission of $50,000, and the fees and costs of the sale
chargeable to the Estate will be paid from the sale proceeds;
c. From the remaining proceeds, the following items will be paid at close of escrow:
1. Any taxes that encumber the Property, estimated at $100,000;
2. In partial cure of the defaults under the Lease, the sum of $500,000;

3. " Subject to verification, the amount owing on EWB and Haitai secured

claims, estimated collectively to be approximately $694,725 at closing, after taking into account

the 11.5% deduction addressed above;

4, The balance owing to'the PACA claimants, equal to $260,443.34 after

taking into account the 11.5% deduction addressed above, which amount will be paid on a pro-rata

basis in the same manner in which payments have been made to date;

5. Balance of proceeds to be retained by the Estate, subject to liens of record

not satisfied from the proceeds of sale, which liens will attach to the proceeds with the same

priority, force and extent as they attached to the Property.

In the event there are no overbids, the Sale should result in the following distributions

and/or holdbacks in a segregated account:

‘Sales Price $2,250,000
Selling Costs including brokers' commissions ($60,000)
Partial Cure of Lease ($500,000)
East West Bank ($637,200)
Haitai (857,525)
PACA Claimants ($260,443.34)

Miscellaneous and Unanticipated Costs

($10,000)

Balance of Net Proceeds to Estate

$724,831.66

SFWA2577136.2 ' 11
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V.
THE SALE IS IN THE BEST INTERESTS OF THE ESTATE

The Debtor has the right and power to sell the Property pursuant to 11 U.S.C. § 363(b)(1),
which provides that:

[t]he Debtor, after notice and a hearing, may use, sell, or lease,
other than in the ordinary course of business, property of the estate.

In approving a sale outside the ordinary course of business, the Court must find that the |
Debtor has articulated a sufficient business reason for the sale, and must further find that the sale
is in the best interests of the estate. In other words, the sale must be fair and reasonable, the
property must have been adequately marketed, the terms of sale must have been negotiated and
proposed in good faith, and the agreement of sale must represent an “arms-length” transaction.

See In re Wilde Horse Enterprises, Inc., 136 B.R. 830 (Bankr. C.D. Cal. 1991) (in determining

whether a proposed sale of equipment was proper under section 363, court considered whether the
terms of proposed sale were fair and equitable, whether there was a good business reason for
completing the sale and whether the transaction was proposed in good faith). See also Inre

Phoenix Steel Corp., 82 B.R. 334, 335-356 (Bankr. D. Del. 1987). Additional factors a court may

consider include the integi'ity of the sale and the preservation of the best interests of the estate.
See Inre Alves, 52 B.R. 353 (Bankr. D. R.L 1985). A sale of an estate’s interesi in real or
personal property generally is allowed under section 363 if the estate has equity in the property
and the sale is in the best interest of the estate. In re Investoi*s Funding Corp. of New York, 592
F.2d 134, 135 (2nd Cir. 1979) cert. denied, 444 U.S. 830 (1979).

The Debtor acknowledges its responsibility to maximize any recovery from the assets of |
the Estate for the benefit of unsecured creditors. If accomplished, the sale may be deemed to be
fair and reasonable. The broker previously retained by the Debtor, Mr. Luo, is familiar with the
value of the Property to be sold, and the Debtor and the broker believe that the Property has.been
adequately marketed.

The Debtor has sound business reasons for entering into and seeking coﬁsummation of the

Sale. First, the Debtor believes, based on the Debtor’s experience and that of the broker that the

SFWA 2577136.2 12 -
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proposed sales price of $2,250,000.00 (or more if overbids are received) is a fair offer. See Lee
Declaration, attéched hereto. Second, at all relevant times the Debtor and the Buyer are believed
to have engaged in “arms-length” negotiations which have produced a sale agreement, the terms
and conditions of which the Debtor and the Broker believe are fair and reasonable. Third, the sale
of the Property will benefit the Estate, as it is projected that the Estate will retain an estimated
$725,000 of the sale proceeds. Therefore, the Debtor believes that the proposed sale terms are fair
and reasonable and the Sale should be approved at this; time.
VI
THE SALE SHOULD BE APPROVED FREE AND CLEAR OF LIENS,
CLAIMS AND INTERESTS PURSUANT TO 11 U.S.C. § 363(f)

Section 363(f) provides that a Debtor may sell assets of the estate free and clear of any
interest in such property of an entity other than the estate only if — (1) applicable non-bankruptcy
law permits sale of such property free and clear of such interest; (2) such entity consents; (3) such
interest is a lien and the price at which such property is to be sold is greater than the aggregate
value of all liens on such property; (4) such interest is inrbona fide dispute; or (5) such entity could
be compelled, in legal or equitable proceedings, fo accept a money satisfaction of such interest.
This section of the Bankruptcy Code has been interpreted to be in the disjunctive, rather than the
conjunctive. Thus, the Debtor need only démonstrate that one of the alternatives of this section
has been satisfied. In re Elliot, 94 B.R. 343, 345 (Bankr. E.D. Pa. 1988).

The Debtor intends to notify all interested parties of the Sale through the notice of motion.
Any party objecting to such sale may file an objection with the Court and present its opposition, if

any, at the hearing on the Motion. If there are no objections, all parties will be deemed to have

consented to the Sale of the Property. See Veltman v. Whetzal, 93 F.3d 517 (8" Cir. 1996) (failure
to object to proposed sale, coupled with agreement authorizing sale free of interest, constituted

consent); Elliot, supra (implied consent found); In re Tabore, Inc., 175 B.R. 855 (Bankr. D. N.J.

1994) (failure to object to notice of sale or attend hearing deemed consent to sale for purposes of
section 363); Inre Shary, 152 B.R. 724 (Bankr, N.D. Ohio 1993) (state’s failure to object to

transfer of liquor license constituted consent to sale). Thus, pursuant to section 363(f)(2), the

SFW\2577136.2 13
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Debtor may sell the Property free and clear of an interest of an entity if such noticed party fails to
object to the proposed sale, as such party will be deemed to have consented to the Sale and the
relief requested in this Motion. |

The Debtor has also satisfied the requirements of § 363(f)(3). By this Motion, the Debtor
proposes to sell the Property for $2,250,000 or more, which price exceeds the aggregate amount of
all known voluntary and involuntary liens against the Property. ~

Therefore, the Debtor has more than satisfied the requirements of section 363(f) because it
has demonstrated that at least one, and possibly two of the subdivisions of this subsection have
been satisfied. The Debtor believes that the sale of the Property free and clear of the delineated
liens, claims, or interests, is proper pursuant to section 363(f), anci the liens, claims or interests, if
any, should attach to the Estate’s net proceeds of thé Sale, subject to the option and right of the
Debtor to pay any uncontested obligations secured by such liens from the pfoceeds of sale.

VIL
THE SALE IS PROPOSED IN GOOD FAITH

As this Court knows, section 363(m) of the Bankruptcy Code authorizes the Court to make
a finding that a buyer is a good faith purchaser. A good faith purchaser of property is protected
from the consequences of reversal of the order autﬂorizing a sale so long as the trial court finds
that the purchaser acted in good faith and the aggrieved party fails to obtain a stay of the sale
order. In essence, the purpose of section 363(m) is to disable courts from backtracking on

promises with respect to bankruptey sales in the absence of bad faith. Kham and Nate’s Shoes No.

2 v. First Bank, 908 F.2d 1351, 1355 (7" Cir. 1990). Although the Bankruptcy Code does not
define the term “good faith,” courts Have provided guidance as to the appropriate factors to
consider in this regard. Generally speaking, to find that a purchaser has acted in good faith, the
Court should focus on the integrity of the conduct of the buyer during the course of the sale, the
disclosure of all material sale terms, and the absence of fraud or collusion. See In re Pine Coast

Ent.. Ltd., 147 B.R. 30, 33 (Bankr. N.D. I1l. 1992); and In re Abbotts Dairies of Pennsylvania,

Inc., 788 F.2d 143, 147 (3rd Cir. 1986).

First, the Debtor is unaware of any connection that the Buyer may have to the Debtor or
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the Estate. Second, it appears that the Buyer has presented the offer for the sole purpose of
entering into a binding agreement to purchase the Property, has negotiated the terms of purchase in
good faith, and has acted properly to satisfy contingencies which were conditions to the Sale. By
reason thereof, there appears to be no facts raising the specter of bad faith or calling into question
the propriety of the Sale of the intentions of the Buyer. The Debtor therefore requests that the
Court extend section 363(m) protection to the Buyer. To the extent that a third party bidder
(Qualified Overbidder) purchases the Property, the Debtor reserves the right to request that section
363(m) protections be likewise extended to the overbidder. See In re M Capital Corp., 290 B.R.
743 (9% Cir. BAP 2003) (court may not make a finding of good faith in the absence of evidence,
but may make such a finding if appropriate evidence is presented).
VIII.
THE DEBTOR PROPOSES TO ASSUME AND ASSIGN TO THE BUYER OR

SUCCESSFUL BIDDER THE LEASE AS AMENDED

The business of the Debtor operates under a Lease of real property, with an existing
maturity date of July 31, 2028, subject to three (3) additional five (5) year options to extend the
term of the Lease. The proposed sale of the Property contemplates the assignment of the Lease to
the Buyer.

An executory contract or unexpired lease must be assumed before it may be assigned. In
re Quintex Entertainment, Inc., 950 F.2d 1492 (9th Cir. 1991) (a sale of the Debtor's assets cannot
include executory contracts and unexpired leéses unless such agreements are first assumed and
become part of the estate). Pursuant to Bankruptcy Code § 365(a), with Court approval, a Debtor
may assume any executory contract or unexpired lease. The Court's approval of the Debtor's
assumption of contracts is governed by the Debtor's business judgment.. See, e.g., In re Huang, 23
B.R. 798, 800-01 (9th Cir. 1982). |

The Lease is essential to operation of the market and sale of the Property and is therefore
vital to the package of assets to be sold. Accordingly, assuming and assigning the Leasé isa
condition to the Sale and to ensure that the Property is sold for the highest value and will

maximize distributions to creditors.
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Pursuant to Bankruptcy Code § 365(b) contracts under which there have been defaults may
not be assumed unless all contract defaults are cured (or assurances are provided that defaults will
be promptly cured), compensation (or assurance of prompt éompensation) is provided forl any
pecuniary loss of the other party resulting from the default, and future performance under the
contract is assured. 11 U.S8.C. § 365(b)(1).

The defaults under the Lease are significant. In order to continue to operate the business of
the Estate, which allowed the Debtor to make payments to EWB and the PACA claimants in
amounts aggregating $641 ,000, the Debtor withheld payments to the Landlord for a number of
months. The rent in arrears approximates $1,300,000. There are insufficient funds to cure the
defaults in the Lease, make payments to creditors with claims in and to the Property to be sold,
and leave a balance for other creditors of the Estate. By reason thereof, Debtor negotiated a deal
with the Landlord to cure the defaults as follows: |

| (a) Landlord shall be paid cash in the amount of $500,000;
® All right, title and interest of Mack Lee in and to Square 44 shall be
transferred to an entity designated by the Landlord. The entity designated is AFN.
(¢)  The Square 44 Debt shall be cancelled.?
(d)  The Lease shail be modified in accordance with the Lease Assignment, and
Amendment thereto included in Exhibit 1. |

Only with the cooperation of the Landlord can this transaction be accomplished. Its
willingness to accommeodate the Debtor with the structured cure is essential to the ability of the
Debtor to deliver the package of assets described in this Mo;tion.

/11 |
1

3 The purpose of the cancellation of the debt is to provide value to the ownership interests that are
being transferred to AFN. Without the cancellation, the ownership interests in Square 44 have no
value as the Square 44 Debt exceeds the value of Square 44's assets and any reasonable sale value
of the business. The highest offer most recently received for the business of Square 44 was
$150,000, and that offer was for a business free of debt.
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IX.
THE COURT SHOULD WAIVE THE FOURTEEN DAY STAY PRESCRIBED BY

RULE 6004((h) OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE
Under Rule 6004(h) of the Federal Rules of Bankruptcy Procedure, an order authorizing
the sale of property, other than cash collateral, is stayed until expiration of fourteen (14) days after
the entry of the order, unless the Court orders otherwise. In this case, the Debtor believes there is
cause to waive the fourteen day stay prescribed by Rule 6004(h) since a waiver of the fourteen day
stay period will expedite the consummation of the Sale and a closing of this Case.

The Debtor has not been earning any significant profits since the Case was commenced

and there is therefore no need to delay a closing. In addition, it has been a trying task to get the

Buyer to finalize the terms of the transaction and the Debtor would like to close the Sale as soon
as‘possible.
X.
CONCLUSION

Based on the foregoing, the Debtor respectfuliy requests that the Court enter an order:

1) Granting the Motion;

2) Approving the Proposed Overbid Procedures described in the introductory portion
of this Motion;

3) Confirming the Sale to the Buyer or to a Qualified Overbidder;

4) Authorizing the Debtor to pay through escrow brokers' commissions to Skyway of
a total of $50,000, provided the Buyer is the successful purchaser and the escrow to
Buyer closes; _ .

5) Authorizing the Debtor to pay from the proceeds of sale, either through escrow or
from its Debtor in Possession account, any person holding claims that encumber the
Property for which no dispute exists or the undisputed portion thereof, without |
further order of the Court;

6) Authorizing the Debtor to execute any and all documents that may be necessary to

consummate the Sale;

SFW\2577136.2 17




= FAX 213.629.4520

LOS ANGELES, CALIFORNIA 90071-1406

SulmeyerKupetz, A Professional Corporation
333 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR
TEL 213.626.2311

Case

B

o 00 =) v Lh

10
11
12
13
14
15
16
17
18
19
20
21
»
23
24
25
26
27
28

2:14-bk-23806-DS Doc 374 Filed 03/29/17 Entered 03/29/17 10:18:13 Desc

7

8)

9

10),
11)

12)
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SFW\A2577136.2

Main Document  Page 22 of 76

Determining that theoBuyer or Qualified Overbidder is entitled to the protections of
11 U.S.C. § 363(m);

Authorizing the Debtor to assume and assign the Lease to the Buyer or Qualified
Overbidder;

Establishing the terms of the cure of the defaults under the Lease in accordance
with the terms set forth hereinabove;

Authorizing the Debtor to cancel the Square 44 Debt;

Waiving the fourteen (14) day stay prescribed by Rule 6004(h) of the Federal Rules
of Bankruptey Procedure; and

Granting such other and further relief as is necessary and appropriate to effectuate
the relief requested herein.

Respectfully submitted,

1

SulmeyerKupetz
A Professional Corporation

By: /s/Alan G. Tippie
Alan G. Tippie
Attorneys for The Square Group, LLC
Debtor and Debtor in Possession
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1 , DECLARATION OF MACK LEE

2 I, Mack Lee, declare as follows:
3 1. I am an individual over the age of eighteen years and the managing member of The
4 || Square Group, LLC, the Debtor and Debtor in Possession of this bankruptcy estate (the "Debtor").

Except as otherwise set forth herein, I know all of the facts set forth below of rﬁy own personal

wn

knowledge and if called as a witness would and could competently testify hereto.
2. I make this Declaration in support of the foregoing "Motion Of Debtor In
Possession For Order: (1) Authorizing Sale Of Business Assets Located At 8150 Garvey Avenue,

\o (=] ~1 . N

Rosemead, California, Free And Clear Of Liens, Claims And Interests, (2) Confirming Sale To

10 || Third Party, (3) Determining That Buyer Is A Good Faith Purchaser, (4) Assuming And Assigning
11 || Lease; And (5) Waiving The Fourteen (14) Day Stay Prescribed By Rule 6004(h) Of The Federal
12 || Rules Of Bankruptcy Procedure; Declaratioﬁ Of Mack Lee In Support Thereof" (the "Motion").

13 3. Capitalized terms have the meaning given to them in the Motion.

14 4. The Debtor seeks a sale of the estate’s interest in.the Property, and the assignment
15 || of the Lease on the terms and conditions of that certain written contract comprised of: (i)

16 || "Business Purchase Agreeﬁent and Joint Escrow Instructions” dated May 31, 2016, (ii)

17 || Assignment, Assumption and Amendment of Lease and Consent of Lessor, dated February __,
18([2017, and (iii) Amendment to Assignment, Assumption and Amendment of Lease and Consent of
19 || Lessor, dated March 18, 2017. The Sale Agreement is collectively attached hereto as Exhibit 1.
204 - 5. The Debtor operates its business at the Premises. Rosemead Hwang, LLC leases
21 |{ the Premises to the Debtor pursuant to a written Standard Multi-Tenant Shopping Center Lease _
22 || Net, dated April 6, 2009, a true and correct copy of which is attached hereto as Exhibit 2.

23 0. In connection with the Sale, the Debtor, Buyer and the Landlord have agreed to

24 || certain modifications of the Lease, which modified lease shall be assumed and assigned to the

25 || successful purchaser of the Property. |

26 7. The primary asset of the Estate is an operating grocery market specializing in Asian
27 || foods. The assets which comprise the market and the property subject to the Sale Agreement are

28 || the Lease, machinery, fixtures, leasehold improvements, licenses, customer and vendor lists, trade
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1 ||names and logos, telephone and fax numbers, websites and URL names, deposits, and software,
2 || but excluding cash, cash equivalents, and inventory. Whilé the Debtor was Willing to include the
3 || inventory in the proposed sale (at an additional price), the buyer has indicated that it is not
intereéted in the inventory. Consequently, an arrangement was reached whereby the Debtor will
have 60 days following the close of escrow to dispdse of the inventory, by sale, return to the
vendors, or otherwise.

8. The process of sale has been long, and in some cases arduous. The escrow with the

Buyer was opened in May of 2016, at which time the initial deposit was made. The Buyer

= R v e N =

thereafter conducted its due diligence and, with the exception of finalizing the terms of a lease

10 || acceptable to the Landlord and the Buyer, all contingencies were removed. The process of

11 || finalizing issues relating to the Lease took months due to long delays between proposals and I
12 || responses, but an agreement was finally reached and is reflected in the Lease Assignment and the
13 || Amendment thereto, both of which are a part of Exhibit 1.

14 .9, From the proceeds of'sale, the Landlord will be paid the sum of $500,000, which
15 || represents a partial cure of the defaults under the Lease. This cash payment represents

16 || approximately 38.5% of the arrearages. The balance of the defé:rred rent payments will be

17 || partially satisfied through a transaction whereby a designee of the Landlord will receive all right,
18 || title and interest in and to the owner_ship interests in Square 44, followed by a cancellation of the
19 || debt owing by Square 44 to the Debtor. I estimate that this additional consideration is worth

20 || approximately $250,000, though for purposes of the Motion to sell, I have valued the transfer of
21 || interests in Square 44 to be no less than the amount of the Square 44 Debt, or $650,000.

22 || 10.  Together the cash and membership components (at the artificially inflated value)
23 || represent a cure of approximately 88.5% of the amount owing to the Landlord. '

24 11.  Early in the case, the Court established a procedure to ascertain a list of claims

25 || entitled to treatment under the Perishable Agriculture and Commodities Act ("PACA™ [Docket
26 No.. 105]. Pursuant to that order, notice was given of a list of names and amounts that Debtor
27 || believed was a complete list of PACA claimants, giving parties in interest a time period to object

28 || to the names and amounts on the list. From that notice, four claimants asked to be added to the

SFW\2577136.2 20
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1 || list. Debtor objected to two of the four asserted claims, which objections were sustained by the
Court. Thereafter Debtor filed a motion for an order authorizing it to make distributions to PACA

clalmants according to a final claims list ("PACA Claims List").

B TS B o

12. In reliance on the PACA Claims List, the Debtor, with the consent of the Court

Lh

commenced payments to the PACA claimants, and to date has paid a total of $315,000 in

reduction of the claims. Additionally, one of the creditors on the PACA Claims List, Advantage

-~ O

Produce, Inc., has informed the Debtor that its PACA claim is actually $5,993 less than set forth -
8 || on the PACA Claims List. The balance owing on PACA claims is therefore $294,286.26. ‘

9 13.  East West Bank (“EWB”) is thé holder of a blanket security interest against assets
10 || of the Debtor. The debt owing to EWB is guaranteed by Square 44, and according to EWB, by
11 || Loretta Lee, my spouse. On the date of the filing, the amount owing to EWB was approximately
12 |1 $811,435. | |

13 14,  Pursuant to cash collateral stipulations and orders.approving them, the Debtor has
14 || been making payments to EWB since the filing. While the initial payments were approximately
15 || $3,000 per month, commencmg on May 2015, the monthly payments were increased to $10,000,
16 || and since November 2015, the monthly payments to EWB have been $15,000.

17 15. EWB claims that it is still owed approximately $820,000 after giving credit to the
18 || post-petition payments made (equal to $325,933.33). This amount however includes

19 || approximately $100,000 of default interest and nearly $119,000 in attorneys' fees.

20 16..  Junior to the claim of EWB is one held by Haitai, a vendor to the Debtor that was
21 || given a security interest in assets of the Debtor as perfected by a UCC-1 filing. I now hold this
22 || claim, as it was assigned to me after [ paid Haitai pursuant to an agreement reached during the

23 || pendency of the bankruptcy case. The amount owing on the Haitai claim is approkimately

24| $65,000. |

25 17. I am aware of unsecured personal property taxes for tax years 2014 and 2015‘ in the
26 || collective amount of approximately $73,000. A search is underway as to whether these taxes now
27 || constitute liens against the Property, and also whether there are additional taxes that remain

28 || unpaid.
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18.  After the commencemént of the case, Debtor employed two business brokers to
market the business of the Debtor for sale. The principal of Top Realty, Young Soon Juhn, was
the person with whom I initially worked in an effort to find a buyer. Unfortunately, after
approximately 45 days Mr. Juhn was unable to produce a buyer. Consequently, the Debtor looked
for another broker to market the business and, after consideration of .at least two business brokers,
chose Full House Realty, the principal of which is Robinson Luo.

19.  The Debtor filed an application to employ Full House Realty oﬁ June 17,2015
[Docket No. 230] and was given an approximate S-month listing to October 30, 2015. While
several pérties expressed interest in the market, no written offers were received and the listing
expired on October 3 1, 2015.

| 20.  Long after expiration of the listing, Mr. Luo through Skyway-Investment Corp.
(“Skyway”) presented an offer from J & C International Group LLC (the predecessor to the
Buyer). The offer included a commission to be paid to Skyway as the broker to the buyef, not the -
seller. 'f‘he commission proposed in the offer to be paid upon closing of the sale was equal to 5%
of the purchase price or $112,500.

21.  As should be clear from the dates of the documents, the process of sale has been
long, and in some cases arduous. The escrow with the Buyer was opened in May of 2016, at
which time the initial deposit was made. The Buyer theregfter conducted its due diligence and,
with the exception of finalizing the terms of a lease acceptable to the Landlord and the Buyer, all
contingencies were removed. The process of finalizing issues relating to the Le.ase took months,
due to long delays between proposals and responses, but an agreement was finally reached the
terms of which are reflected in the Lease Assignment and the Amendment thereto, both of which
are a part of Exhibit 1. |

| 22, By reason of the substantial delay and the‘signiﬁcant costs attributable to such
delay (which Debtor believes is due in significant part to the actions and inactions of the brokef),
Debtor is prepared to pay to Skyway a commission of $50,000 should the current buyer be the

successful purchaser at the hearing on this Motion and the escrow to such buyer closes.
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1 23, Iacknowledge my responsibility to maximize any recovery from the assets of the
Estate for the benefit of unsecured creditors, The broker previously retained by the Debtor, Mr.

Luo, is familiar with the value of the Property to be sold, and I believe that the Property has been

B ¥ N (S

adequately marketed.

Ch

24.  Ibelieve based on my experience that the proposed sales pricc. of $2,250,000 (or

(o)

more if overbids are received) is a fair offer.

25. At all relevant times the Debtor and the Buyer engaged in “arms-length”

-]

negotiations which have produced a sale agreement, the terms and conditions of which I believe

9 || are fair and reasonable.

10 26. I am unaware of any connection that the Buyer may have to the Debtor or the
11 || Estate. |
12 27.  1believe that the Buyer has presented the offer for the sole purpose of entering into

13 || a binding agreemeﬁt to purchase the Property, has negotiated the terms of purchase in good faith,
. 14 || and has acted properly to satisfy contingencies which were conditions to the Sale.
15 28.  The business of the Debtor operates under a Lease of real property, with an existing
16 || maturity date of July 31, 2028, subject to three (3) additional five (5) year options to extend the
17 ||term of the Lease. The proposed sale of the Property coﬁtemplates the assignment of the Lease to
18 || the Buyer. | '
19 29. Tpe Lease is essential to operation of the market and sale of the Property and is
20 || therefore vital to the package of assets to be sold. Accordingly, assuming and assigning the Lease
| 21 ||is a condition to the Sale and to ensure that the Property is sold for the higheét value and will
22 || maximize distributions to creditors.
23 30.  The defaults under the Lease are significant. In order to continue to operate the
24 || business of the Estate, which‘allowed the Debtor to make payments to EWB and the PACA
B 25 {| claimants in amounts aggregating $641,000, the Debtor withheld payments to the Landlord for a
26 || number of months. ‘The rent in arrears approximates $1,300,000. There are insufficient funds to
27 || cure the defaults in the Lease, make bayments to creditors with claims in and to the Property to be

28 || sold, and leave a balance for other creditors of the Estate.
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31. By reason thereof, Debtor negotiated a deal with the Landlord to cure the defaults

as follows: |
(a) The Landlord shall be paid cash in the amount of $500,000; _
(b)  All my right, title and interest in and to Square 44 shall be transferred to an
entity designated by the Landlord. The entity designated is AFN.
(¢)  The Square 44 Debt shall be cancelled.
(d)  The Lease shall be modified in accordance with the Lease Assignment, and
Amendment thereto included in Exhibit 1. '

32.  The purpose of the cancellation of the Square 44 Debt concurrent with the transfer
of ownership interests in Square 44 is to provide value to the ownership interests that are being
transferred to AFN. Without the cancellation, the ownership interests in Square 44 have no value
as the Square 44 Debt exceeds the value of Square 44's assets and any reasonable sale value of the
business. The highest offer most recently received for the business of Square 44 was $150,000,
and that offer was for a business free of debt.

33. Only with the cooperation of the Landlord can this transaction be accomplished.
Its willingness to accommodate the Debtor with the structured cure is essential to the ability of the -
Debtor to deliver the package of assets described in this Motion.

34.  The Debtor has not been eaming any significant profits since the Case was
commenced and there is therefore no need to delay a closiﬁg. In addition, it has been a trying task
to get the Buyer to finalize the terms of the transaction and the Debtor would like to close the Sale
as soon as possible.l |
111
Iy
Iy
111
1
I
g
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35,  have concluded that the proposed Sale at this time would afford the Debtor funds
to pay certain allowced claims of the Estatc from the sale proceeds. While the Buyer's offer is the
highest and best price received to date, other parties will have the opportunity to submit overbids
at the hearing on this Motion,

"I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed this 28th day of March, 2017, at Pasadena, California,

& Mack Lee
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;§ POt BUSINESS PURCHASE AGREEMENT AND
OF REALTORS® JOINT ESCROW INSTRUGTIONS ;

(C.A.R. Form BPA, Revised 11/i4)

Date Prepared: May 27, 2016

1. OFFER: '
A, THIS 1S AN OFFER FROM J&C International Group, LLC ("Buyer™),
[ Individual(s), [a Partnership, [ ] a Corperation, [ Jan LLC,[Fan LLP,[] Other *
B.- THE BUSINESS fo be acguired is The Square Supermarkef- 8150-Garvey-Ave #121——— — “—sﬂuatad*m—ﬁ—*
Rosemead (C:ty} - Los Angles {County), California, __~ 91770 {Zip Code)
C. THE PURCHASE PRICE offered is Two Million, Two Hundred Fifty Thousand
Dollars $ 2,250,000.00
D. INVENTORY valued at approximately $ , Including work in progress, is included in the purchase price.
E. CLOSE OF ESCROW shall occur on[ | (date) (or fX] 75 Days Afler Acceptance),
F. Buyer and Seller are referred to herain as the "Parfies.” Brokers are not Parties to this Agreement.
2. AGENCY:
A. POTENTIALLY COMPETING BUYERS AND SELLERS: The Pariles each acknowledge receipt of alX] “Possible Representation

of More than One Buyer or Seller - Disclosure and Consent* (C.A.R. Form PRBS).
B. CONFIRMATION: The foliownng agenoy relationships are hereby confirmed for this transaction:

Listing Agent Mack Lee/Seller - (Print Firm Name) is the agent of {check one):
bl the Seller exclusively; or[_both the Buyer and Seller.
Selling Agent Skyway Investment Corp. {Print Firm Name) (if not the same as the

Listing Agent) is the agent of (check one):q] the Buyer exclusively; or[_|the Seller exclusively; or{_] both the Buyer and Seller.
3. PAYMENT OF PURCHASE PRICE: Buyer represents that funds will be good when deposited with Escrow Holder.

A. INITIAL DEPOSIT: Deposit shall be in the amount of. . . . . . e e e L 67,500.00
{1} Buyer Direct Deposit: Buyer shall deliver deposit directly to Escrow Holder by electronic funds :
transfer, [ Jcashiers check, Dpersonaf check, [ ] other within 3
business days after Acceptance {or ) Y
OR (2)[_] Buyer Déposit with Agent: Buyer has given ihe dep051t by personal check (or
to the agent submitting the offer (or fo }, made payable to
, The deposit shall be held uncashed untll Acceptance and then deposited
with Escrow Helder within 3 busmess days afler Acceplance {or B R

Deposit checks given to agent shall be an original signed check and not a copy.

{Note: Initlal and increased deposiis checks received by agent shall be recorded in Broker's frust fund log.)

B. INCREASED DEPOSIT: Buyer shall deposit with Escrow Holder an Increased deposit in the amount of. , .., .§
within : Days After Acceptance, (or
If the Parties agree to liquidated damages In this Agreement, they also agree {o incorporate the :ncreased
deposit into the liquidated damages amount in a separate liquidated damages clause {C.A.R. Form RiD)
al the time the increased deposit is defivered {o Escrow Holder., .

C. D ALL CASH OFFER: No loan is needed fo purchase the Business. This offer is NOT.contingent on
Buyer obtalning a loan. Written verification of sufficlent funds to close this fransaction IS ATTAGHED to
this offer or[_| Buyer shall, within 3 {or ____} Days After Acceptance, Deliver to Seller such verification.

D. LOAN(Sk B
(1) FIRST LOAN: Inthe amount of L ..o u ittt i e i iee it e e et a v s near e ianns 3

This loan will be conventional financing or[lSeller fi inancing (C.A.R. Form SFA),
[} Small Business Administration, securad by Buyer's own real property, or if real property is included

In the sale, then by that real property, {_] Other . This loan shall be at a fixed
rate not fo exceed % or,[ ]an adjustable rate foan with initial rate not to exceed %.
Regardiess of the type of loan, Buyer shall pay points not to exceed % of the loan amount.

(2) (] SECOND LOAN inthe amount Of . 0 cu v iev ettt ieireerreeetieeesieneneinnnns $

This loan will be conventional financing or{] Seller financing (CAR Form SFA),
I:] Smalt Business Administation, secured by Buyer's own real properiy, or if real properiy is included

_in the sale, then by that real property, ] Other . This loan shall be at a fixed
rate not to exceed % or,[_|an adjustabie rale loan with initial rate not to exceed %,
Regardless of the type of loan, Buyer shall pay points not fo exceed____ % of the loan amount.

E. LOAN SECURED BY BUSINESS ASSETSINTHE AMOUNT OF ... ..o v it iaenrenes $

"Evidenced by a nate in favor of Seller secured by ihe assets of the Business, together with a security
agreement in the usual and customary form covering all assets of the Busmess and a UCC-1 filing to
be filed with the Secretary of State, which shall include proceeds of collateral, in[_] first or| ]second
position. The foan shall be at a fixed rate not exceed % or,[ ] an adjustable rate with an inftal rate
not to exceed ____ %. Buyer shall have the right, at Buyer's expense, to conduct a valuation of the
assets within the time specified in paragraphs 8 and 25. If the assets' value is less than the amount of
the loan provided for in this paragraph 3E, then the difference between the amount of the loan spacified

in this pa 3E, less the value of the assets, shall become an unsecurad loan. .
Buyer's Initials ( 'ﬁgb (A Sellers Intiels {27 )
© 1980-2014, Galifomia fation of REALTORS®, Inc. :

BPA REVISED-14/14 (PAGE 1 OF 9)

BUSINESS PURCHASE AGREEMENT (BPA PAGE 1 OF 9)_ i
Skyway Investment Carp. 143 £, Duarie R4, Arcadia, CA 9L008 - Phons; 626-288-7373 Fax: §26-207-8363 5130 Grrvey Av

Robinson Luo Produced wilh 2ipFomm® by ziskogle 18070 Fifteen Ml Road, Frasar, Michigan 48026 wyw.2iplogiv.com
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Business Address: 8150 Garvey Ave, #121 (the square s, Rosemead, CA 81770 Date: May 31, 2018
F. ADDITIONAL FINANCING TERMS: . ... . it iieancnii e fereeen PR % L
G. BALANCE OF DOWN PAYMENT OR PURCHASE PRICE intheamountof....... ..., ..o .. ..., $ 2.182,5060.00

fo be deposited with Escrow Helder pursuant to Escrow Holder Instructions.

CAUTION: Oblfigations secured by mixed colfateral (i.e., both personal and real property) are subject to complex rules and court
declsioris under the California Civil Code, Commerclal Gode and the Code of Civil Procedure. Buyer and Seller are strongly cautioned
to consuit legal counsel In connection with the securing and enforcement of any such obligations.

H. PURGHASE PRIGE (TOT AL ...t e et s r it ce st as s enas . § 2,250,000.00
I. VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS: Buyer {or Buyer's lender or loan broker pursuant fo paragraph
3K(1)) shall, within 3 (or _.___} Days After Acceptance, Dellver to Seller written venﬂcaﬂon of Buyer's down paymeni and

closing costs. ([] Verification atfached.)

J. APPRAISAL CONTINGENCY AND REMOVAL: This Agreement is (or[_]is NOT) contingent upon a written appralsai of the
Business by a licensed or cerlified appraiser at no less than the purchase price, Buyer shall, as specified in paragraph 25B(3),
in writing, remove the appraisal contingency or cancel this Agreement within17 (or ___) Days After Acceptance.

K. LOAN TERMS:

{1) LOAN APPLICATIGNS Within3.{or ___ }Days Aﬂer Acceptance, Buyer shall Deliver to Seller a letter from Buyer's lender
or loan broker stating thal, based on a review of Buyer's written apphcatum and credit report, Buyer is prequalified or
preappraved for any NEW loan specified in paragraph 3D. If any loan specified in paragraph 30 is an adjustable rate loan, the
prequalification or preapproval letter shall be based on the qualifying rate, not the initlal loan rate. ([ ] Letter attached. Y
{2) LOAN CONTINGENCY: Buyer shall act diligently and in good faith to obtain the designated loan(s). Buyer's gualification for
the loan{s) specified above iIs a confingency of this Agreement unless otherwise agreed in writing, If there is no appraisal
conilngency or the appraisal contingency has been waived or removed, then faliure of the Business {o appraise at the purchase
price does not entitle Buyer o exercise the cancellaflon right pursuant to the loan contingency if Buyer is otherwise qualified for
the specified loan, Buyer's contractual obligations regarding deposit, balance of down payment and closing costs are not
contingencies of this Agresment. ,
{3} LOAN CONTINGENCY REMOVAL: Within 21 {or ___} Days After Acceptance, Buyer shall, as specified In paragraph 25,
in wilting, remove the loan confingency or cance! this Agreement, If there is an appraisal contingency, removal of the loan
contingency shall not be deemed removal of the appraisal cantingency.
# I:} NO LOAN CONTINGENCY: Obtaining any loan specified above is NOT a contingency of this Agreement. If Buyer does not
- obtain the loan and as a resuit does not purchase the Business, Seller may be entitled to Buyer's deposit or other legal remedies.
(5} LENDER LIMITS ON BUYER CREDITS: Any credit o Buyer, from any source, for closing or other costs that Is agreed fo by
the Parties ("Contractual Credit’) shall be disclosed to Buyers lender, If the total credit allowed by Buyers lender {“Lender

Allowable Credit”) is less than the Contractual Credit, then (i) the Contractuat Credit shall be reduced to the Lender Allowable

Credit, and {ii} in the absence of & separate wiitten agreement between the Parties, there shalt be no automatic adjustment to
the purchase price o make up for the difference betwaen the Coniractual Credit and the Lender Allowable Credit, -

L. BUYER STATED FINANCING: Seller is relying on Buyer's representation of the type of financing specified (including but not
limited to, as applicable, alt cash, amount of down payment, or contingent or non-contingent loan). Seller has agreed Io a
specific closing date, purchase price and to sell to Buyer in reflance on Buyer's covenant concerning financing. Buyer shall
pursue the financing specified in this Agreement. Seller has no obligation to cooperate with Buyer‘s efforts to obtaln any
financing other than that specified in the Agreement and ihe availability of any such alternate financing does not excuse Buyer
from the obligation to purchase the Busingss and close escrow as specified in this Agreement

4, ESCROW AND TITLE:

A. ESCROW HOLDER: [x] Buysr E Seller shall pay escrow fees 50% and 50% . Escrow Holder
shall be Atlantic Escrow - San Marino . The Parties shall, within 5 (or .__} Days After
receipt, sign and return Escrow Holder's general provisions. _

B. (1} FORM OF OWNERSHIP: The Business shall be owned in the form designated in Buyer's escrow instructions.

THE MANNER OF TAKING TITLE AND THE FORM OF QWNERSHIP OF THE BUSINESS MAY HAVE SIGNIFICANT

LEGAL AND TAX CONSEQUENCES, CONSLILT AN APPROPRIATE PROFESSIONAL,
(2) TITLE: Seller shait furnish to Buyer bills of sale and other instruments of transfer or assrgnment necessary to carry out this

Agreement ‘
‘5. CLOSING AND POSSESSION:

* A. Possession shall be delivered to Buyer at 6PM or[]____[JAM/T] PM, on the date of Close Of Escrow; ] on :
“or[_|no fater than_____ calendar days after Close Of Escrow. |f Seller also owns the real property upon which the Busmess
operates and transfer of tifle to the real properly and possession of the Business do not occur at the same fime, Owner and
Buyer are advised to: {I) enfer into a written agreement regarding possession; and (if} consult with their insurance and legal

advisors r)werappropn'ate professional(s). . _
Buyer's Inltlals/l ) Seller's Initials ( L T—")( y @

BPA REVISED 1114 {PAGE 2 OF 9)
BUSINESS PURCHASE AGREEMENT (BPA PAGE 2 OF 9) oot
Produced with zipForm® bszpLuglx 18070 Fitteen Mile Road, Fraser, Michlgan 48026 www.zlnlogix com B150 Garvey Av
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Business Address: 8150 Garvey Ave, #121 (the square s, Rosemead, CA 81770 Date: May 31, 2016

B. At Close Of Escrow, Seller assigns to Buyer any assignable warranty rights for items included In the sale and shall provide any
available Copies of such watranties. Brokers cannot and will not determine the assignability of any warranties.
C. At Close Of Escrow, unless otherwise agreed in writing, Seller shall provide keys andfor means to operate all locks, mailboxes,

" security systems and alarms,

6. ASSETS TRANSFERRED: With the exception of cash or cash equivalents on deposit in any financial institution, and assets

11,

{0 5 R IP(Ile

10.

e

excluded below, Buyer is purchasing all assets of the Business, including but not limited to; inventory for sale, machinery, furniture,
fixtures and - other equipmenl, leasehold improvements, transferable government licenses and permits, customer lists, fictitious
business names, trade names and trademarks, legos, copyrights and patents, signs and advertising materials, telephone and fax
numbers, web sites, URL names, e-mail addresses, accounts receivable, vendor lists and catalogs, goodwill, agreements not to
compete, franchise agreements, distribution rights, employee lists and information, computer and customer softwars, and custemer
deposits, All items fransferred that are Ieased are subject fo the terms of existing lease(s). .

[d other
Excluded asset Invenfary

LIABILJTIES TRANSFERRED: Buyer is NOT purchasing any lisbilities of the Business, EXCEPT those items checked below:
Accounts payable, per attached fist.
Service, maintenance and advertising agreements, per attached list,

C -Other

["JINVENTORY: '
A. Buyer's acceptance of inventory is a contingency of this Agreemenl Buyer shall have the rlght at Buyer's expense, within the time

specified In paragraph 25, o conduct a physical inventory and, in writing, remove the conlingency or cancel this Agreement,
B. Buyer has the right to confirm the inventory within 5 (orﬁ } Days Prior to Close Of Escrow. The purchase price shall be adjusted
to reflect the remaining inventory, The adjustment is to be added to or subtracted fram the[_} cash down payment; orDseilerﬁnanclng
SELLER DISCLOSURE; BUYER INVESTIGATION:
Selier shall, within the  time specified in paragraph 25, provide to Buyer, or to Buye:’s counsel, accountant or other
designated represenfative, the lists of items or documents, or Copies thereof, for the items checked below, For each item, as
applicable, Seller shall include z statement of whether the ftem is owned or leased and whether Seller has any legal,
proprietary interest, or intellectual progperty rights in, or restrictions on, the item. Buyer, within the time specified in paragraph
25, shall then Investigate the items provided to Buyer and take the action specified In paragraph 25.

Inventory, including work In progress ] Signs and advertising materials

Machinery Telephone and fax numbers

Furniture, fixtures and other equipment X] Websites, URL names and e-maii addresses
Other personai property :X] Vendor lists and catalogs

Leasehold improvements X| Goodwill

Government licenses and permils Agreements not fo compete

Cuslomer lists | | Franchise agreements

Fictitious business name statements || Distribution rights

Trade names and trademarks X1 Employee lists and information

Logo X} Computer and customer software
Copyrights and patents V{ Customer deposits

Schedule of accounts recelvable Lease .

Business appraisal

Other assets: . :

Schedule of accounis payable LI Service, maintenarice and advertising agreements
Other liabilities: -

Employee estoppel certificates 1] Propesed allocation of purchase price-among assets
Salestaxretumnsfortheyears. ... .....oocvviin i 2013 to 2016
Federal and state income tax returns for the years . ... 2013 fo 2016
Financial statements fortheyears. ..........ooov to
Employment withholding retumns forthe years........ fo

SELLER REPRESENTS THAT: (i) THE BOOKS AND RECORDS THAT OWNER PROVIDES ARE THOSE MAINTAINED IN THE
ORDINARY AND NORMAL COURSE OF BUSINESS; AND (ii} FEDERAL AND STATE TAX RETURNS THAT SELLER PROVIDES
ARE COPIES OF THOSE FILED WITH THE APPLICAELE GOVERNMENTAL AGENCIES.,

CONSULTING AND TRAIN’I[\IG: Seller shall consult with Buyer to show Buyer methotds used in operafing the Business. Seller shall
provide consulting services for a period of___ Days After Close Of Escrow at no cost fo Buyer, which services shall not exceed a fotal of

hours. Seller shall not be responsible for training Buyer in the basics of operating a business of the fype being sold pursuant to this

Agreement butonly to alert Buyer to the nuances, as determined by Seller, of aperating this fype of business. NOTE TO BUYER: IF YOU
ARE NOT ALREADY TRAINED IN THIS TYPE OF BUSINESS, YOU ARE STRONGLY ADVISED TO SEEK TRAINING.

. AGREEMENT NOT TO COMPETE: As a material part of the considerafion of the sale, Seller agrees not to operale or engage In,
direcily or indirectly, whether as a principal, agent, manager, employee, owner, member, pariner, stockholder, director or officer of
a corporation, trustee, consuitant, or any other capacity whatsaever, any business the same as, or substantially similar to, or in
competmon with the Buslness within a radius of __5 _tniles from the current location of the Business (or
) for a period of __ & year(s) from the date of final {ransfer of the

Business, so lpRg ag Buyer, or Buzer‘s suiccessor-in-interest, is operating the Business In said area.

Buyer's Initials ) ) Seflers Initats { /L") ( } @
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12. LEASE (Check applicable items): The sale is contingent upon Buyer obtaining, within 21 (or[] 45 ) Days After Acceptance,
. the assignment, new lease, oplion to extend, sublease or other lease as indicated below. Buyer shall submit an application for such
Iease to Seller's landlord or Seller, as applicable, within18 {nr. 45 ) Days After Acceptance.

An assignment of Seller's exlsting leass.

A new [ease with Seller's landlord, on terms acceptable to Buyer, to become effective concurrently with the Close Of Escrow.

| At option to extend Seller’s present lease for an additional____ year(s), on terms acceptable to Buyer and Seller's landiord.
D [[]A sublease with Seller, on terms acceptable to Buyer, fo become effective concurrently with the Close Of Escrow.

Buyer and Seller are advised that such sublease may require notice to or approval of Seller's IandIord

E. [JOTHER:

13.[ ] PURCHASE OF REAL PROPERTY: The sale is contingent upon Buyer‘s ability fo purchase, concurrently with the Close Of Escrow,
the real property in which the Business operates. A separate Real Property Purchase Agreement is required {C.A.R. Form CPA),
14, LICENSES:

A. LIQUOR: If transfer of a liquor license is included in this sale, Seiler shall comply with the Alcoholic Beverage -Control Act
concerning such transfer. Escrow shall not close, “and no funds shall be fransferred to Seller, until Escrow Holder is advised by
the State of Californla Department of Alcoholic Beverage Cantrol that the ficense transfer has been approved. The costs of
such fransfer shall be paid by the Selfler

B. OTHER: This sale.is contingent upon Buyer's obtaining, prior to the Close Of Escrow, the license(s) indicated below. Buyer
shall apply for such license(s) within15 (orX]45. ) Days After Acceptance;

1. [Xj City license: o :
2, [X| State licensé:
3. [ |other:
- 15, FRANCHISE: .if the Business is a franchlse in addition to befng sub]ect to Buyer's accepiance of the terms of franchise as
provided in paragraph S, the sale is also contingent upon Franchisor's acceptance of Buyer,
16.SALES AND USE 'IAX: Buyer shall pay any sales or use tax payable as a result of the sale under any Law and shall furnish Seller
with Resale Ceriificates for any items bought for resale,

17. PRORATIONS: Personal property laxes, business taxes, rents, interest, insurance acceptable to Buyer, and prepaid deposits shall
be prorated as of Close Of Escrow (or[:] ).
18. TAX CLEARANCES: Selier shall deliver to Escrow Holder proof that c&ty (if applicable), state and federal income tax withholdings

are current. Amounts withheld but not yet payable will be transferred in escrow or credited to Buyer. Sallér shall also deiiver fo

Escrow Holder any clearance documents available from the State Board of Equalization or Employment Development Department

regarding 5.D.!. unemployment insurance and FICA withholdings. No funds shall be released from escrow before such delivery.

19, NOTICES OF VIOLATIONS: Seller represents that, to the best of Seller's knowledge, no notices of viclations of federal, state or
focal siatute(s), law(s) or regulation(s) exist, or are filed or issued, that affect the operation of the Business, including any such

notices regarding the real property in which the Business is situated {“Notices"), EXCEPT: .

i prior to Close Of Escrow, Seller receives or becomes aware of any Notices filed against or affecting the Business, Seller shall

immediately notify Buyer.
20. BULK TRANSFER: Seller shall comply with the Bulk Sales provision of Division 6 of the Uniform Commercial Code, Bulk Transfer

Section, as the iaw applies within the Seller's state.
21. LIENS; ENCUMBRANCES; RESTRICTIONS: Seller warrants that, to the best of Seller's knowledge, there are no undlsclosed

fiens, encumbrances or restrictions upon the Business,
22. OPERATION OF BUSINESS DURING ESCROW: During the escrow period, Seller shall: (i) operate the Business diligently and in
substantlaﬂy the same manner as prior to this offer; (it} maintain the goodwill of the Business; (iii) keep all equipment and personal

property in normal working order; and

23, SELLER REPRESENTATIONS: Seller's representations.and warranties set forth hereln, or in any written statements delivered 1o
Buyer, shall be true and correct at Close Of Escrow, and shall sunvve the transfer of ownership of the Business.

24, OTHER TERMS AND CONDITIONS, including attached supplements:
Upon the escrow open, the buyer has 60 days due diligence. After buyer removes all the con f:nqenc:es. the escrow will be

close in 15 days.
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25, TIME PERIODS; REMOVAL. OF CONTINGENCIES; CANCELLATION RIGHTS: The following time perlods may only be extended, .
altered, modified or changed by mutual written agreement. Any removal of contingenciés or cancellation under this paragraph by
either Buyer or Seller must be exercised in good faith and In writing (C.A.R. Form CR or CG).

A. SELLER HAS: 7 {or{] ___ ) Days After Acoeptance te Deliver to Buyer all reports, disclosures and information for which Seller Is
responsible under paragraph 9. Buyer may give Sefler a Nofice to Seller fo Perform (C.A.R. Farm NSP) If Seller has not Delivered the
items within the time specified.

B. BUYER SHALL, within the times set forth below; take the specified action and, in wntmg, either remove the applicable contingeney or
cancel this Agreement.

(1) BUYER HAS: 17 (or[X] 60_) Days After Acceptance to complete all buyer mveetigatlons. unless otherwise agreed In 25B(2),
approve all disclosures, reports, and review of reports and other applicable Information, for which Buyer Is responsible or which
Buyer receives from Seller; and approve all other matters afiecting the Business.

(2) [ {if checked} BUYER HAS: 30 (or []___} Days After Acceptance to complete geologic, scll and environmental inspections.,

{3) Within the time specified in 258(1) {or as olherwize specified in this Agreement), Buyer shall Deliver to Seller efther (I a removal of the
applicable contingency (C.A.R. Form CR}, or (ii} a cancellation (C.AR. Form CC) of this Agreement based ipon a contingency or
Seller’s failure to Deiiver the specified items. However, if any report, disclosure or information for which Seller is respensible [s not
Defivered within the fime specified in 25A, then Buyer has § {cn'[:ﬁJ } Days After Delivery of any such ifems, or the time specified in
25B(1), whichever iz [ater, to Deliver to Seller a removal of the appllcable contingency or cancellation of this Agreement,

{4) Continuation of Contingency: Even after the end of the time specified in 25!3(1) and before Seller cancels this Agreement, if at all,
pursuant to 25C, Buyer retains the right to either (1) in writing remave remaining confingencies, ar {1l) cancel this Agresment based
upon a remalning contingency or Seller's faffure to Deliver the specified items. Once Buyer's written removal of all contingencies is
Deilivered to Seller, Seller may not cancel this Agreement pursuant {o 25G(1).

C. SELLER RIGHT TO CANCEL: _

(1) Seller right to Cancel; Buyer Confingencies: If, by the time specified in this Agreemant, Buyer does not Deliver lo Seller a
removal of the apphcab[e confingency or cancellation of this Agreement then Seller, after first Defivering to Buyar a Notice to Buyer
to Perform {C.A.R. Farm NBP) may cancel this Agreement. In such event, Seller shall authorize return of Buyer's deposit,

{2) Seller right to Cancel; Buyer Confract Ohligations: Seller; after first Delivering to Buyer a NBF may cancel this Agresment for
any of the following reasons: (I} if Buyer fails to deposit funds as required by 3A or 3B; {Ii} if the funds deposited pursuani to 3A or
3B are not good when depostted (iii} if Buyer iails to Deliver a letter as required by 3K (iv) if Buyer fails to Deliver verification as
required by 3C or 3, or {v) \f Seller reasonably disapproves of thé venf’ cation provided by 3C or 3l. In such eveni, Seller shail
authorize refurn of Buyer's deposit.

(3) Notice To Buyer To Perform: The NBP shall: (i} be In wiiting; (ii) be signed by Seller; and (ili} give Buyer at least 2 {or[] __ )
Days Afier Delivery (or-until the time specified In the applicable paragraph, whichever occurs last) 1o {ake the applicable action. A
NBP may no! be Delivered any earlier than 2 Days Prior to the expiration of the applicable time for Buyer io remove a contingency
or cancel this Agreement or meet an obligation specified in 25C(2),

D. NOTICE TO BUYER OR SELLER TO PERFORM: The NBP or N3P shall: {I) be In writing; {if) be signed by the applrcable Buyer or Seller;

_ and {lil} give the other Pary at least 2 (or___) Days After Dellvery (or until the ime specified in the applicable paragraph, whichever ccours
ast) o take the applicable action. A NBP or NSF may not be Delivered any eadier than 2 Days Prior o the expiration of the applicable time

for the other Party to remove a contingency or canée! this Agreement or meetf an obhgatton specified in paragraph 25,

E. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: If Buyer removes, in writing, any contingency or cancellation rights, unless
otherwise specified In writing, Buyer shall conclusively be deemed to have: (I} completed all Buyer Investigations, and review of reporis
and other applicable Information and disclosures pertaining fo that contingency eor cancellation right; {li} elected fo.proceed with lhe
transaction; and (i} assumed all lability, responsibiiity and expense for Repalrs or corrections peraining to that contingency or
cancellation right, or for the inability fo obtain financing.

F. CLOSE OF ESCROW: Before Buyer or Seller may cancel this Agreement for failure. of the other Parly lo close escrow pursuanl to this
Agreement, Buyer or Seller must first Deliver to the other Parly a demand to close escrow {C.A.R. Form DCE). The DCE shall: {I) be
signed by the applicable Buyer or Seller; and (ff} give the other Parly al lzast 3 {or____} Days Afier Delivery to close escrow. A DCE
rnay nat be Delivered any eardier than 3 Days Frior {o the scheduled close of escrow.

G, EFFECT OF CANCELLATION ON DEPOSITS: if Buyer or Seller gives written notice of cancellation pursuant to rights duly exercised
under the terms of this Agreement, the Parlies agree fo Sign mutual Instructions to cancel the sale and escrow and release deposits, if
any, fo the party entitied to the funds, less fees and costs incurred by that parly. Fees and costs may be payable fo service providers
and vendors for services and products provided during escrow. Except as specified balow, release of funds will require mutual
Signed release instructions from the Parties, judicial decision or arbitration award. If elther Parly falls to execute mutual
Instructions to cancel escrow, one Parly may make & written demand te Escrow Holder for the deposit {C.A.R. Form BDRD or SDRD),
Escrow Holder, upon receipt, shall pramptly deliver notice of the demand te the other Party. 1f, within 10 Days After Escrow Holder's
notice, the other Party does not object to the demand, Escrow Holder shall disburse the. deposit to the Party making the demand, If
Escrow Holder complles with the preceding process, each Party shall be deemed to have released Escrow Holder from any and all
claims or liability related to the disbursal of the deposit. Escrow Holder, at its discretion, may nonetheless require mutuat cancellation
instructions, A Party may be subject to a civil penalty of up to $1,000 for refusal to sign cancellation instructions if no good
faith dispute exists as fo who is entitied to the deposited funds (Clvil Code §1057.3).

26. BROKERS: . '

A. COMPENSATION: Seller or Buyer, or both, as applicable, agrees to pay compensation to- Broker as specified In a separate written
agreement between Broker arid that Seller or Buyer. Compensation is payable upon Close Of Escrow, or if escrow does not closs, as
olherwise specified in the agreement between Broker and that Seller.or Buyer.

B. SCOPE OF BROKER DUTY: Buyer and Selfer acknowledge and agree that: (i) Brokers do not decide what price Buyer shou[d
pay or Seller shouid accept; (Ii} Brokers do not guarantee the performance or répairs of others who have provided sarvices or
products to Buyer or Se!ler, and (iii} they will seek legal, tax, Insurance, fitle and other assistance from appropriate

professiopgals. . ‘
Buyer' Inlials ) _@’ ‘ Seliers lnitials(("f——-‘ Y, B
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C. BROKERAGE: Neither Buyer-nor Seller has utilized the services of, or for any other reason owes compensation to, 2 licensed

real estate broker {individual or corporate), agent, finder, or other entity, other than as specified in this Agreement, in

connection with any act relating to the Business, including, but not limited fo, inquirles, introductions, consultations, and
negotiations leading fo this Agreement. Buyer and Seller each agree fo indemnify and hold the other, the Brokers specified
herein and thelr agents, harmless from and against any costs, expenses ar Ilablhty for compensation clalmed inconsistent with
the warranty and representation in this paragraph,

27. REPRESENTATIVE CAPACITY: If one or more Parties is signing this Agreement in a representative capacity and not for him/herself
as an Individual then that Parly shall so indicate In paragraph 45 or 48 and attach a Representatwe Capacity Signature Disclosure
{C.A.R. Form RCSD)}. Wheraver the signature or initials of the represeniative identified in the RCSD appear on this Agresment or any
relaied documents, it shall be deemed to be in a representative capacity for the entily described and not in an individual capacity,
unless otherwise Indicated. The Party acting in a representative capacity (i) represents that the entity for which the party is acting
already exists and (i) shall Deliver fo the other Party and Escrow Holder, within 3 Days After Acceptance, evidence of authority o act in
that capacily {(such as but not limited to: applicable porffon of the trust or Cerfification Of Trust (Probate Code §18100.5), letiers
testamentary, court arder, power of attomney, corporate resolution, or formation documents of the business entfity).

JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER: -

28,

29,

A,

E.

The following paragraphs, or applicable portions thereof, of this Agreement constitute the joint escrow instructions of
Buyer and Seller to Escrow Holder, which Escrow Holder is to use along with any related counter offers and addenda, and any
additional mutual Instrictions io close the escrow: paragraphs 1, 3, 4, 8B, 13, 14A, 17, 18, 20, 24, 258G, 27, 28, 36, 43, 44, 45, 48,
and paragraph D of the seclion fitled Real Estate Brokers on page 9. If a Copy of the separate compensatlon agreemeni(s)
provided for in paragraph 26A, or paragraph D of the section titled Real Estate Brokers on page 8 is deposited with Escrow Holder
by Broker, Escrow Holder shall aooept stich agreement(s) and pay out from Buyer's or Seller's funds, or both, as applscable the
Broker's compensation provided for in such agreement(s). The lerms and conditions of this Agreement not set forth in the specified
paragraphs are additional matters for the information of Escrow Holder, but about which Escrow Holder need not be concerned.
Buyer and Seller will recelve Escrow Holder's general provisions, if any, direcily from Escrow Holder and will execute such
provisions within the time specified in paragraph 4. To the extent the general provisions are Inconsistent er conflict with this
Agreement, the general provisions will controt as to the duties and obligations of Escrow Holder anly. Buyer and Seller will execute
additional Instructions, documents and forms provided by Escrow Holder that are reasonably necessary to close the escrow.

A Copy of this Agreement including any counter offer(s) and addenda shall be delivered to Escrow Holder within 3 Days After
Acceptance {(or ‘ }. Buyer and Seller authorize Escrow Holder
to accept and rely on Coples and Signatures as defined in this Agreement as originals, to open escrow and for other purposes
of escrow. The validity of this Agreement as between. Buyer and Seller is not affecied by whether or when Escrow Holder Signs
this Agreement. Escrow Holder shall provide Seller's Statement of Information to Title company when received from Seller, °

. Brokers are a pary to the escrow for the sole purpose of compenisation pursuant to paragraph 26A and paragraph D of the
- section fifled Real Estate Brokers on page 8. Buyer and Seller irevocably assign to Brokers compensation spétified in

paragraph 28A, and irrevocably instruct Escrow Holder ta disburse those funds to Brokers at Close Of Escrow or pursuant to
any other mutually executed cancellation agreement. Compensation instructions can be amended or revoked only with the

written consent of Brokers. Buyer and Seller shall release and hold harmless Escrow Holder from any liability resulting from

Escrow Holder's payment to Broker(s) of compensation pursuant to this Agreement.

. Upon receipt, Escrow Holder shall provide Seller and Seller's Broker verification of Buyer’s deposit of funds pursuant to

paragraph 3A and 3B. Once Escrow Holder becomes aware of any of the following, Escrow Holder shall immediately notify all
Brokers: (i) if Buyer's initial or any additional deposit or down payment is not made pursuant to this Agreement, or is not good at
time of deposit with Escrow Holder; or (if} if Buyer and Seller instruct Escrow Holder to cancel escrow.

A Copy of any amendment that affects any paragraph of this Agreement for which Escrow Holder is respensible shall be
delivered to Escrow Holder within 3 Days after mutual execution of the amendment,

REMEDIES FOR BUYER'S BREACH OF CONTRACT:

A,

Any clause added by the Parfles specifying a remedy (such as release or forfelture of deposit or making a deposit non-
refundable) for failure of Buyer to complete the purchase in violation of this Agreement shall be deemed invalid unless
the clause indepéndently satisfies the statutory liquidated damages requirements set forth In the Civil Code.
LIQUIDATED DAMAGES: If Buyer falls to complete this purchase because of Buyer's default, Seller shall retain, as
liquidated damages, the deposit actually paid. Buyer and Seller agree that this amount is a reasonable sum given that
it 1s impractical or extremely difficult to establish the amount of damages that would actually be suffered by Selier in
the event Buyer were to breach this Ag ement

Buyer's Initials ! 4 Seller's Initials_ ¢ {

30. DISPUTE RESOLUTION:
A. MEDIATION: The Parties agree to medsate any dispute or claim arising between them out of this Agreement, or any resultlng

Buyer's Initlals {

transaction, before resorting to arbitration or court action through the C.A.R. Real Estate Mediation Center for Consimers
{www.consumermediation.org) or through any other mediation provider or service mutually agreed to by the Parfies. The
Parties also agree to mediate any dispuies or claims with Broker(s), who, in writing, agree to such mediation prior to,
or within a reasonable time after, the dispute or claim is presented to the Broker. Mediation fees, if any, shall be divided
equally among the Parties involved. If, for any dispute or claim to which this paragraph applies, any Parly (i} commences an
action without first aitempting to resolve the matter through mediation, or (if) before commencement of an action, refuses io
mediate after a request has been made, then that Party shall not be entitled fo recover attorney fees, even if they would
otherwise be available to that Party in any such action. THIS MEDIATION PROVISION APPLIES WHETHER OR NOT THE

ARBITRATIQN PROVISION I8 INITIALED. Exclusions from this mediation agreement are specified in paragraph 30C.
( Seller's Initials { __ AT~ )( )
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B. ARBITRATION OF DISPUTES: :

" The Parties agree that any dispute or claim in law or equity ansmg between them out of this Agreement or any resulting

transaction, which is fiot settled through mediation, shall be decided by neutral, binding arbitration. The Parties also agree to

arbifrate any disputes or claims with Broker(s), who, in writing, agree to such arbitration prior to, or within a reasonable time

after, the dispute or claim is presented fo the Broker. The arbitrator shall be a retired judge or justice, or an attorney with at

Date: May 31, 2016

least 5 years of residentlal real estate Law experience, unless the parties muittally agree to a different arbitrator. The Parties

shall have the right to discovery in accordance with Code of Civil Procedure §1283,05. In all other respects, the arbitration
shall be conducted In accordance with Title 9 of Part 3 of the Code of Civil Procedure. Judgment upon the award of the
arbitrator(s) may be entered into any court having jurisdiction. Enfarcement of this agreement fo arbitrate shall be governed
by the Federal Arbiiration Act. Exclusions from this arbitration agreement are specified In paragraph 30C.

"NOTICE: BY INITIALING IN THE SPAGE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF
THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION DECIDED BY NEUTRAL ARBITRATION
AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE
DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE SPACE -BELOW YOU ARE GIVING UP YOUR
JUDICIAL RIGHTS TO DISGOVERY AND APPEAL, UNLESS THOSE RIGHTS ARE SPECIFICALLY INCLUDED IN THE
'ARBITRATION OF DISPUTES' PROVISION. IF YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS
PROVISICN, YOU MAY BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF
CIVIL PROGEDURE. YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY.”

"WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE
MATTERS INCLUDED IN THE ‘ARBI% OF DISPUTES' PROVISION TO NEUTRAL ARBITRATION."

Selier's Inttials” " /

Buyer's Initial
C. ADDITIONAL MEDIATION AND ARBETRATION TERMS:

{1) EXCLUSIONS: The following matters are excluded from mediation and arbitratlon. (i} a Judicial or non-judicial )

foreclosure or other actlon or proceeding fo enforce a deed of trust, mortgage or installment land sale contract as
defined In Civil Code §2985; {if} an unlawful detainer.action; and (iii) any matter that is within the Jurlsdiction of a
probate, small claims or bankruptcy court.

(2) PRESERVATION OF ACTIONS: The following shall not constitute a walver nor violafion of the medlatlon and
arbitration provisions: i) the filing of a court action to preserve a statute of limitations; {i) the filing of a court actlon

to enable the recarding of a notice of pending action, for order of attachment, receivership, injunction, or other

provisional remedtes; or {iii) the filing of a mechanic's lien.
(3) BROKERS: Brokers shall not be obligated nor compelled to mediate or arbifrate unless they agree to do so in
writing. Any Broker(s) participating in mediation or arbitration shall not be deemed a party to this Agreement.

31. ENVIRONMENTAL HAZARD CONSULTATION: Buyer and Seller acknowledge: (i} Federal, state, and local legislation impose
liability upon existing and former owners and users of real property, in. applicable situations, for certain legislatively defined,
environmentally hazardous substances; (i) Broker(s) has/have made no representatron conceming the appilcability of any such
Law to this transaction or to Buyer or to Seller, except as otherwise Indicated in this Agreerent; (iii) Broker(s) has/have made no
representation concerning the existence, testing, discovery, location and evaluation offfor, and risks posed by, environmentally
hazardous substances, if any, located on or potentlally affecting the Business; and {iv) Buyer and Seller are each advised fo
consult with.technical and legal experts concerning the existence, festing, discovery, location and evaluation offfor, and risks posed

by, environmentally hazardous substances, if any, located on or potentiaily affecting the Business.

32. AMERICANS WITH DISABILITIES ACT: The Americans With Disabilities Act ("ADA") prokibits discrimination against individuals
wiih disabilities. The ADA affects almost all commercial faciliies and public accommodations. Residential properties are not
typically covered by the ADA, but may be governed by ils provisions if used for certain purposes. The ADA can require, among
other things, that buildings be made readily accessible to the disabled, Different requiremients apply to new construcijon,
alterations to existing buildings, and removal of barriers in.existing bwldmgs Compilance with the ADA may require significant
costs. Monetary and injunctive remedies may be incurred if the Business is nat in compliance. A reaf estate broker does not have
the technical expertise to determine whether a building is in compliance with ADA reqmrements or to advise a principal on those
requirements. Buyer and Seller are advised {o contact an atiorney, contractor, architect, engineer or other quallfied professional of
Buyer or Seller's own choosing ta determine to what degree, if any, the ADA impacis that principal or this fransaciion. .

- 33.SELECTION OF SERVICE PROVIDERS: Brokers do not guarantes the performance of any vendars, service or product providers
("Providers”), whether referred by Broker or selected by Buyer, Selfer or other person. Buyer and Seller may select ANY Providers
of their own choosing,

34, MULTIPLE LISTING SERVICE (“MLS") Brokers are authonzed to report to the MLS a pending sale and, upon Close Of Escrow,
. the sales price and other terms of this fransaction shall be provided to the MLS to be published and disseminated to persons and
entities authorized to use the Information on ferms approved by the MLS.

35. ATTORNEY FEES: in any action, proceeding, or arbitration befween Buyer and Seller arising out of this Agreement, the prevailing
Buyer or Seller shall be entitled to reasonable attorneys fees and costs from the non-prevailing Buyer or Seller, except as provided
in paragraph 30A.

36. ASSIGNMENT: Buyer shall not assign all or any part of Buyer's interest in this Agreement without first having cbtained the

' separate written consent of Seller to a specified assignee. Sush consent shall not be unreasonably withheld unless otherwise
agreed In writing, Any total or pariial assignment shall not relieve Buyer of Buyer's obligations pursuant to this Agreement unless

otherwiszgﬁeed in writing by Seller (C.A.R. Form ACAA),

) ) Sellers Initials ("5 — )¢ )
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Business Address: 8150 Garvey Ave, #121 (the square s, Rosemead, CA_91770 Date; May 31, 2016

37. SUCCESSORS AND ASSIGNS: This Agreement shall be binding upon, and inure to the benefit of, Buyer and Seller and their
respsctive successors and assigns, except as otherwlse provided herein.

38. COPIES: Seller and Buyer each represent that Copies of all reports, documents, certificates, approvals, and other documents that
are furnished to the other are true, correct and unaltered Cepies of the original documents, if the originals are in the possession of
the fumishing party. _ L

39. RISK OF LOSS: Any risk of loss to the Business shall be bome by Seiler until ownership has been transferred to Buyer.

40. DAMAGE OR DESTRUCTION: If the Business or real properly in which the Business Is situated Is destroyad or materially
damaged prior to Close Of Escrow, then, on demand of Buyer, any deposit made by Buyer shall be returned to Buyer and this
Agreement shall terminate. : :

" 41, EQUAL OPPORTUNITY: The Business is sold in compliance with federal, state and local anti-discrimination Laws.
42, TERMS AND CONDITIONS OF OFFER: ' '
This is an offer to purchase the Property on the above terms and conditions. The liquidated damages paragraph or the arbitration
of disputes paragraph is Incorporated in this Agreement if initialed by all Parties or if incorporated by mutual agreement in a counter
offer or addendum. If at least one but not all Parties initial, a counter offer is required untii agreement is reached. Seller has the
right fo continue 1o offer the Business for sale and to accept any other offer at any time prior to notification of Acceptance. The
Partles have read and.acknowledge receipt of a Copy of the offer and agree to the confirmation of agency refationships. If this offer
Is accepted and Buyer subsequently defauits, Buyer may be responsible for payment of Brokers' compensation. This Agreement

and any supplement, addendum or madification, including any Copy, may be Signed in two or more counterparts, all of which shall

constitute one and the same writing. :
43.TIME OF ESSENCE; ENTIRE CONTRACT; CHANGES: Time is of the essence. All understandings between the Partles aré

Incorporated in this Agreement. its terms are Intended by the Parties as a final, complete and exclusive expression of thelr Agreement
with respect to its subject matter, and may not be contradicted by evidence of any prior agreement ar contemporaneous oral

agreement. If any provision of this Agreement is held fo be ineffective or invalid, the remalning provisions will nevertheless be given -

fuli force and effect. Except as otherwise specified, this Agreement shall be intetpreted and disputes shall be resolved in accordance
wth the Laws of the State of Califomia. Neither this Agreement nor any provision in it may be extended, amended, modified,
altared or changed, except in writing Signed by Buyer and Seller. ‘ )

44, DEFINITIONS: As used in this Agreement: ‘ :
A. “Acceptance” means the time the offer or final counter offer is accepled in writing by a Parly and is delivered to and personally

received by the other Party or that Party's authorized agent in accordance with the terms of this offer or a final counter offer.
B. “Agreement” means this document and any counter offers and any incorporated addenda, collectively forming the binding

agreement between the Parties. Addenda are incorporated only when Signed by all Partfes. .

“C.A.R, Form" means the most current version of the specific form referenced or another comparable form agréed to by the parties,

“Close Of Escrow", including "*COE", means the date the grant deed, or other evidence of transfer of title, Is recorded.

“Copy" means copy by any means including photocopy, NCR, facsimile and electronic.

“Days” means calendar days. However, after Acceptance, the last Day for performance of any act required by this Agreement

(including Close Of Escrow) shall not include any Saturday, Sunday, or legal holiday and shall instead be the next Day.

. “Days After” means the specified number of calendar days after the occumrence of the event specified, not counting the

calendar date on which the specified event occurs, and ending at 11:58 PM on the final day.

. "Days Prior” means the specified number of calendar days before the occurrence of the event specified, not countirg the

calendar date on which the speclfied event Is scheduled to ocour. ' '

“Dellver”, “Delivered” or “Delivery”, unless otherwise specified in wrifing, means and shafl be effective upon: personal
receipt by Buyer or Seller or the individual Real Estate Licensee for that principal as specified In the section fitled Real Estate
* Brokers on page10, regardless of the method used (i.e., messenger, mall, email, fax, other). , _

J. “Electronic Copy” or “Electronic Signature” means, as applicable, an electronic copy or signature complying with California
Law. Buyer and Seller agree that electronic means will not be used by elther Party to modify or alter the content or integrity of
this Agreement without the knowledge and consent of the other Parly. )

K. "Law" means any law, code, statute, ordinance, regulation, rule or order, which is adopted by a contralling city, county, state or
federal laglslative, judicial or executive body or agency. .

M. “Signed" means elther a handwrltten or electronic signature on an orlginal document, Capy or any counterpart,

45. EXPIRATION QF OFFER; This offer shall be deemed revoked and the deposit, If any, shall be returned to Buyer unless the offer is
Signed by Seller and a Copy .of the Signed offer is personally recsivad by Buyer, or by .
who Is authorized to receive ii, by 5:00 PM on the third Day after this offer is signed by Buyer {or by| | LIAM/ LIPM,
on (date)). ) : .

[ One or more Buyers Is signing this Agreemant in a representative capacity and not for him/herself as an indlvidual, See attached
Representative Capacity Signature Disfie {C.A.R. Form RCSD) for additional terms.

I ®» mmuo

Date 05/31/2016 BUYER NS
{Print name) J&C International Group, éEC / / v

Date BUYER y

{Print name)

|:| Additional Signature Addendum attached (C.A.R. Form ASA).

BPA REVISED 11/14 (PAGE8OQF 8) ‘
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- 46. ACCEPTANCE OF OFFER: Seller warrants that Seller is the owner of the Property, or has the authorily to execute this Agreement.
Seller accepts the above offer 4nd agrees to sell the Properly on the above terms and conditions. Seller has read and
acknowledges receipt of a Copy of this Agreement, and authorizes Broker to Deliver a Signed Copy fo Buyer.

O (lf checked) SELLER'S ACCEPTANCE 18 SUBJECT TO ATTACHED COUNTER OFFER {C.A.R. Form 8CO or SMCQ} DATED

[} One or more Seliers is sighing the Agreement in a representative capacity and not for hlmlherself as an individual. See a’dached

Representative Capacity Signature Discwsaform RCSD) for addmonal ferms,
Date SELLER /95

{Print name) -
Date SELLER
{(Print name)
{] Additional Signature Addendum aﬁached {C.AR. Form ASA).

__ ) (Do notinitial if mak[ng a counter offer.) CONFIRMATION OF ACCEPTANCE A Copy of Signed Acceptance was
(!nmals) ersonally received by Buyer or Buyer's authorized agent on (date) at

AM/[_| PM. A binding Agreement is created when a Copy of Signed Acceptance is personally received by
Buyer or Buyer's authorized agent whether or not confirmed in this doeument, Completion of this
confirmation is not legally required In order fo create a binding Agreement; it is solely Intended to evidence
the date that Confirmation of Acceptance has occurred,

REAL ESTATE BROKERS;
A. Real Estate Brokers are not parttes to the Agreement between Buyer and Seller.
B Agency relationships are confirmed as stated In paragraph 2.
. [f specified in paragraph 3A(2), Agent who submitted the offer for Buyer acknowledges receipt of deposit.
D COOPERATING BROKER COMPENSATION: Listing Broker agrees fo pay Cooperating Broker (Selling. Firm) and Cooperatlng
Broker agrees to accept, out of Listing Broker's proceeds in escrow, the amount specified in the MLS, provided Cooperating Broker

is a Participant of the MLS In which the Business is offered for sale or a reciprocal MLS, If Listing Broker and Cooperating Broker .

are not both Participants of the MLS, or a reciprocal MLS, in which the Business Is offered for sale, then compensation must be
specified in & separate written agreement (C.A.R. Form CBC). Declaration of License and Tax (C.AR, Form DLT) may be used to
document that tax reporting will be required or that an exemption exists.

Real Esfate Broker (Selling Firm) Skmay investment Corp. CalBRE Lic. # 01107097
Robmson Luo CalBRE Lic. # 01107097 _Date 05/31/2016

0 . CalBRE Lic. # - Date
Address 143 £ Duarte Rd ~ City Arcadia State CA____ Zip 81006
Telephone (626)288-7373 . Fax {626)307-8363 : E-mail robinson83luo@gmail.com
Real Estate Broker {Listing Firm) Mack Le2 / Seller : ' CalBRE Lic. # 01107087
By CalBRE Lic. # Date
By : ._CalBRE Lic. #___ Date
Address ‘ City - State Zip
- Telephone (310)433-0012 Fax. i E-mail /mack4444@gmail.com
ESCROW HOLDER ACKNOWLEDGMENT '
Escrow Holder acknowledges recelpt of 2 Capy of this Agreement, (if checked, [ 1a deposit in the amount of § ' Y
counter offer numbers — (I selier's Statement of [nformatlon and

, and agrees to act as Escrow Holder subject to paragraph 28 of this Agreement, any
supplemental escrow mstmchcns and the lerms of Escrow Holder's general provislons.
Escrow Holder is advised that the date of Confirmation ofAccepiance of the Agreement as between Buyer and Seller is

Escrow Holder Affantic Escrow . . Escrow #
By. Date
Address 2111 Huntington Dr, San Marino, CA 91108

Phone/Fax/E-mall 626-685-9688 / 626-685-9680/ m:kectang@aﬂanﬂcescraw cor

Escrow Holder has the following lfeense number #
B Depariment of Business Oversight,[ ] Dapartment of Insurance,]_) Bureau of Real Estats,

PRESENTATION OF OFFER: { ) Listing Broker presented this offer to Seller on . (date).
8roker or Deslgnee Ipitlals

REJECTION OF OFEER: { ) } No counter offer Is being mada. This offerwas rejected by Seller on {date).
Seller's inltials .

©1989- 2014, Callfomia Association of REALTORS®, Ine. United States copyright law (T]lle 17 U.S. Cody) forbids the unauthorized distibution, display and reproduction of this
form, or any purllon thereaf, by photocopy machine or any other means, Including facsimile or computerized forrats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® {C.ARJ NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY |

OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTICNS, IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

P Published and Distributed by: ) Buyer's Acknowledgs that page 10 If part of
& REAL ESTATE BUSINESS SERVICES, INC.” this Agreement{ /_| (
‘s’ - a subsfdfary of the CALIFORNIA ASSOCIATION OF REALTORS@
* 526 South Virgil Avenue, Los Angeles, California 90020 Reviewed by
BPA REVISED 11/14 (PAGE 9 OF 9) Braker or Designes
EQUAL HOUTHG
BUSINESS PURCHASE AGREEMENT (BPA PAGE 9 OF 9) ek

Produced with zipForm® by zlpLoglx 18070 Fiftean Mile Road, Fraser, Michignn 48026 www.2iploglx.com 3150 Garvey Av
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ADDENDUM TO BUSINESS PURCHASE AGREEMENT
Additional Terms to California Association of Realtors Business Purchase Agreement and
Joint Escrow Instructions dated May 31, 2016

The following terms supplement, amend, and in the case of a conflict, supersede the terms of the above referenced
California Association of Realtors Business Purchase Agreement and Joint Escrow Instractions dated May 31, 2016

(the “Purchase Offe:”) between THE SQUARE GROUP, LLC, & California Hmited liability company, as debtor

and debtor-in-possession (“Seller”), and J&C INTERNATIONAL GROUP, LLC (“Buyer”). The Purchase Oﬁ‘cr
and this Addendum shall be collectively referred to herem as the “Agreement,”

L EFFECTIVE DATE OF AGREEMENT, Buyer and Seller agree that, upon execution of this Addendum,
the effective date of the Agreement and the day of day of Accepiance shall be the date of the Purchase Offer, being May

31, 2016.

2, BANKRUPTCY COURT APPROVAL: OVERBIDDING, Buyer acknowledges that Seller is a debtor
in possession in Chapler 11 Bankruptecy Case No. 2:14-bk-23806-DS (the "Bankruptcy Case"} pending in the
United States Bankmptcy Court, Central District of California — Los Angeles Division (the "Bankmpr@ Court™).
The sale herein is subject to approval of the Bankeuptey Court and is subject to overbids.

3. - REMEDY FOR BUYER’S OR SELLER’S FATLURE TO CLOSE. Buyet's sole temedy in the event
that the sale fails to close as a result of Seller's inability to close for any reason, including failure fo obtain approval
of the sale by the Bankruptey Court, shall be the mutual release of Buyet’s and Seller’s obligations under the
Agreement and a full refund of the Initial Deposit (plus. any increase thereof by Buyer), In the event Buyer fails to
close the sale for any reason other than Seller’s default, Buyer’s Initial Deposit (plus any increase thereof or
additional deposiis by Buyer) shall be paid over to Seller and retained by Seller as hqmdated damages without

further legal action.

£ [ e [Buyer’s Initials] ' 7 l}ﬁ [Buyer’s Initials]

4, BANKRUPTCY COURT JURISDICTION. The Bankruptey Court shall have sole and exclusive
jurisdiction to interpret and enforce the terms of the Agreement and Buyer hereby consents and submits to such
exclusive jurisdiction. The Agreement shall be interpreted and enforced pursuant to the ans of the United States of
America including the Bankruptey Code.

AGREED AND ACCEPTED AS OF S' / 31 , 2016 (the “Effective Date"):
YBUYER* .
J &C INTERN ONAL GROUP, LLC
By: / /l /;_,p(/\/\'
Print Name.
Title; / A
H l._—
"SELLER!

THE SQUARE GROUP, LLC, a California limited lability company,
as debtor and debtor-in-possession

AGT\2470983.2 ~ loft
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ASSIGNMENT, ASSUMPTION AND AMENDMENT
OF LEASE
AND CONSENT OF LESSOR

THIS ASSIGNMENT, ASSUMPTION AND AMENDMENT OF LEASE AND CONSENT OF
LESSOR (this “Assignment”) is made as of February _ , 2017, by and among The Square Group,
LLC, a California limited liability company and debtor in possession in case no. 2:14-bk-23806-DS
(“Assignor”), Good Fortune Supermarket of CA3, LP, a California limited partnership (“Assignee™),
Kuanhe Wu (“Guarantor”™), and Rosemead Hwang, LLC, a California limited liability company

" (“Lessor” or "Landlord"). This Assignment is made with respect to and amends that certain Standard
Multi-Assignee Shopping Center Lease — Net, dated as of April 6, 2009, a true and correct copy of
which is attached hereto as Exhibit A (the “Origmal Lease™) between Assignor and Lessor, for
premises described as 8150 Garvey Avenue, #121, Rosemead, California 91770 (the “Premises™). As
used herein, “Lease” shall mean and refer to the Original Lease, as amended hereby.

1. Relation to Sale of Assets. This Assignment is part and parcel of that certain Business Purchase
Agreement and Joint Escrow Instructions dated May-31, 2016, as amended, by and between
Assignor, as Seller, and Assignee, as Buyer, whereby Assignor has agreed to sell certain assets
as specified therein to Assignee (the "Sale"), the closing of which Sale is a condition to the
effectiveness of this Assignment.

2.. Assig__nrgent and Assumption.

A. For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Assignor hereby grants, transfers and assigns to Assignee, all of its
right, title, and interest in and to the Lease (excluding all rights to any refundable
security deposit held thereunder) for all purposes, but subject to all terms, conditions,

A reservations, and limitations of such Lease.

B. Assignee hereby accepts the foregoing assignment and, except as otherwise set forth
herein, agrees to assume, pay, perform and discharge, as and when due, all of the
agreements.and obligations of Assignor under the Lease arising after the effective date

. hereof and to be bound by all of the terms thereof.

C. Neither the assumption by Assignee, assignment by Assignor, nor Landlord’s Consent
will release or discharge Assignor from any liability under the Lease, including,

-without limitation, the payment of rent and other amounts when due under the Lease.
Assignor and Assignee will remain liable and responsible for the full performance and
observance of all the provisions, covenants, and conditions in the Lease. Assignor will
not be released from any liability under the Lease because of Landlord’s failure to give
notice of default under or in respect of any of the terms, covenants, conditions,
provisions, or agreements by the Lease. Landlord may proceed directly against

~ Assignee without first exhausting Landlord’s remedies against Assignor, or Landlord
may proceed directly against Assignee without exhausting Landlord’s remedies against
Assignor. Landloid does not waive or relinquish any rights under the Lease against
Assignor or Assignee. A531gn0r shall remain jointly and severally liable to .Landlord
for any and all obhgatmns arising under the Lease.

AGT\ 2563792.6 2/24/3017 1
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3. Estoppel Certifications.” On and as of the date hereof,‘ each of Lessor and Assignor certifies to
Assignee, the following:

A. The Lease and this Assignment have been duly authorized and executed by Assignor
and Lessor and are in full force and effect. There are no agreements of any kind
between Lessor and Assignor regarding the Premises, except as provided in the Lease.
Assignor has no option to expand the Premises, or any-option or right of first refusal to
purchase the Premises or any part thereof.

B. All obligations of Lessor and Assignor relating to completlon of improvements. and
repairs have been satisfied or performed, and all other conditions and obligations under
the Lease to be satisfied or performed, or to have been satisfied or performed as of the

. date hereof have been fully satisfied or performed.

C. A true and correct copy of the Lease, including all amendments, addenda, exhibits,
schedules and modifications thereto, is attached hereto as Exhibit A. The Lease is in
full force and effect.

D. Assignor has not received any notice of any present violation of any federal, state,

county or municipal laws, regulations, ordinances, order or d1rect1ves relating to the
use or condition of the Premises.

4, Amendment of Lease Terms. . Notwithstanding. anythmg to the contrary that may be contained
in the Lease, the parties agree as follows:

A Subject to carlier termination in accordance with the terms of the Lease, the Expiration
- Date of the Lease shall be September 30, 2028, and the term shall expire at 5:00 P.M.
(Pacific Time) on such date,
B. Rent from and after the Assignment shall be as follows:

from close escrow until July 31, 2018 will be $41,126. 40 including NNN;
from August 01, 2018 to July 31 2021, will be $42,360.19, including NNN;
from August 01, 2021 to July 31, 2024, will be $43,207.40, including NNN;
from August 01, 2024 to July 31, 2027, will be $44,071.54, including NNN;
from August 01 2027 to end of Original Lease term, will be $44,952.97,
including NNN. :

C. On execution of this Assignment by Assignee, Assignee shall provide Landlord with a
cashier’s check in the amount of $241,126.40, representing the first month’s rent
payment, plus a security deposit in the amount of $200,000, which deposit shall be
governed by the provisions of paragraph 5 of the Lease. Notwithstanding the

. foregoing, Landlord will apply the security deposit to the rent due on the 1%, 2™ and
13™ month after the effective date of the Lease, thereby reducing the security deposit
on such dates. Assignee will not be required to augment the security deposit for the
amount of such deposit used to cover rent for the three aforementioned months.

D. Assignee shall be granted three, five (5) year options to extend the Lease in accordance
with the provisions of paragraphs 39 and 51 of the Lease, except that written notice of
an intent to exercise an option must be given no less than 120 days prior to the
expiration of the then existing term. Rent for each option period shall be as follows:

For the period from August 1, 2028 to July 31, 2033, $49,448.267, including
- NNN; '

AGT\ 2563792.6 2/24/2017 . ' 2
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For the period from August 1,-2033 to July 31, 2038, $51,920.680, including
NNN; : :
For the period from August 1, 2038 to July 31, 2043, $54,516.714, including

E. In addition to the space covered by the Lease, Assignee shall be granted a revocable
license to use an area designated on the schemata.attached hereto as Exhibit D under
the designation “SA” (meaning “staging area™) at no additional cost, provided (i) the
SA shall be used solely for the placement of bags of rice that are available for sale to
customers of the market; (i) the SA shall constitute approximately 128 square feet of
floor space, in a configuration of 8 x 16°; (iii) no product in the staging area shali be
stacked where the height of the stacked items exceed four feet; and (iv) use of the SA
shall not interfere with the use of or access to space leased or rented to any other tenant
of the shopping center. Notwithstanding the foregoing, to the extent the use of the SA
violates any law, ordinance, rule, regulation, restriction or other prohibition by a
governmental or quasi-governmental agency ("Governmental Prohibition"), such use
shall be prohibited, and such license may be revoked. Revocation may only be
effectuated on grounds of Governmental Prohibition, and may only occur after
Landlord gives to Assignee no less than ten (10) days-notice of Landlord's intent to

“revoke the license, provided the conduct or act that is contrary to the Governmental
Prohibition cannot be corrected or cured within such ten days, and further provided that
Landlord shall not be required to incur any costs to effectuate any correction or cure.
Subject to the terms and conditions contained herein, the license shall run coterminous
with the Lease to Assignee, but such license is personal to the Assignee and is not

_ assignable, sublicense-able, or transferable in any way.

F. All racks, shelving and non-affixed improvements in the Premises are the property of
Assignee. Notwithstanding the foregoing, upon the expiration or earlier termination of
the Lease, Assignee agrees that it shall leave in the Premises and relinquish ownership
of any such property that Assignee does not intend to use in another of Assignée's
facilities. Assignee shall transfer ownership of such personal property without any
representation or warranty whatsoever as to their condition or otherwise. Nothing set
forth herein shall be construed to prevent Assignee from removing any non-affixed
personal property from the Premises for usein other facilities of Assignee at any time
during the term of the Lease.

G. After Assignee is given possession of the Premises, Assignee agrees that, regardless of °
any improvements to be made to the Premises, the market must be open to the public
on a daily basis no less than 8 hours per day between the hours of 9:00 a.m. and 7:00
p.m.

H.  Any nnprovements or alterations to the Premises must be first approved by Landlord
.in accordance with paragraph 7 of the Lease. In connection therewith, Assignee
understands and agrees that construction may not at any time be performed on more
than 40% of the total Premises, though it is understood that the Assignee intends to
ultimately remodel 100% of the Premises. By execution hereof, Lessor approves the

- concept of the proposed alterations to the Premises as reflected in in Exhibit C hereto;
it nonetheless being understood that Lessee shall be required to comply with all
applicable laws, permitting requirements and the like, and all other pr0v131ons of the

. Lease governing improvements or alterations to the Premises.

AGT\ 2563792.6 2/24/2017 3
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L Kuanhe Wu shall execute a gnarantee of the Lease in favor of Landlord in the form
attached hereto as Exhibit B, the breach of which shall constitute a default under the
Lease.

J. The Original Lease, as modified herein, remains in full force and effect, and as

modified hereby constitutes the agreement of the Parties hereto. To the extent .
* inconsistent herewith, this Assipnment supersedes and replaces any 1ncons1stent
provisions in the Original Lease.

5. Inventory Sell-Off. Notwithstanding anything herein to the contrary, it is understood that
Assignor shall have a period of 60 days from the date of close of escrow of the Sale to occupy
the leased Premises for the purpose of selling or otherwise disposing of any inventory of
Agssignor remaining at the close of escrow.

6. Insurance. Assignor to maintain in effect, at Assignor’s cost, all insurance policies related to
the Premises for a period of fourteen (14) days after the date hereof, and, effective as of the
date hereof, shall make Assignee an additional insured under all such policies. For the
remainder of the amended lease term, Assignee shall be responsible for obtaining and
maintaining insurance policies required to be maintained by the Assignee pursuant to the Lease
(including, if and to the extent required under the Lease, naming Landlord as an additional
insured party). Assignee shall have no obligation to pay or reimburse Lessor for any insurance
premiums for policies required to be maintained by Lessor pursuant to the Lease. '

7. Brokers. No broker was used in the solicitation or negotiation of this Assignment. Each party
hereto agrees to mdemmfy, defend and hold harmless each other party for any brokerage
commission claimed to be owed to any broker, agent or other person acting on behalf of the
indemnifying party. :

8. Lessor Consent.

A, Lessor hereby consents to the assignment of the Lease from Assignor to Assignee on
~ the terms and conditions set forth in this Assignment.
B. The giving of this consent shall not serve to modify the Lease, or increase the
obligations or diminish the rights of A351gnee Assignor or Lessor thereunder, except
as specifically set forth herein.

9, Character of Consent. This consent is not, and will not be deemed or construed as, consent to
any other assignment, subletting, or other transfer of the Lease. This Landlord’s Consent is not,
and will not be deemed or construed to modify, waive,. or affect any .of the provisions,
covenants, or conditions of the Lease, waive any breach of the Lease or any of the rights of
Landlord, or enlarge or increase Landlord’s obligations under the Lease except as expressly set
forth herein. ‘

10. Miscellaneous.

A. - Any initially capitalized terms used and not otherwise defined herein shall -have the
meanings ascribed to such terms in the Original Lease.

B. The provisions of this Assignment shall be binding upon, and shall inure to the benefit
of, the successors and assigns of Assignor, Assignee, Guarantor, and Lessor,
respectively.

AGT\ 2563792.6 2/24/2017 ) . 4
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C. This Assignment may be executed in any number of couhter'parfs, each of whichl shali
be deemed an original, but all of which when taken together shall constitute one and
the same instrument.

- D. This Assignment is subject to approval of the Court presu!mg over the chapter i 1 case
- of the Assignor.
E.  This Assignment may be delivered by facsimile or email transmission.

"IN WITNESS WHEREOF, Assignor, Assignee, Guarantor, and Lessor have caused thelr duly
authorized representatwes to execute this' Assignment as of the date first above written.

ASSIGNOR: ASSIGNEE:
THE SQUARE GROUP, LLC = Good Fortune Supermarket of CA3, LP
a California limited liability company a California limited partnership
" By: ‘ ‘ By: L
Its: R LN Jon ‘IJJ
Title: . ‘ Title: P s
LESSOR: - GUARANTOR;
ROSEMEAD HWANG, LLC
a California limited liability company
Kuanhe Wau
By:
Its:
Title:

AGT\ 2563792.6 2/24/2017 . 5



Case 2:14- bk 23806-DS Doc 374 Filed 03/29/17 Entered 03/29/17 10:18:13 Desc
Main Document  Page 46 of 76

Exhibit A

Lease
(attached)
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INTENTIONALLY OMITTED

LEASE IS PRODUCED UNDER EXHIBIT 2 TAB
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Exhibit B

Guarantee
(attached)
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IRREVOCABLE GENERAL CONTINUING GUARANTY
("Guaranty")

As a condition to the consent given by Landlord (defined below) to the Assignment (defined
below), and in consideration of any credit extended or advances made by Rosemead Hwang, LLC
(the "Lessor" or "Landlord"), to Good Fortune Supermarket of CA, LP, a California limited
partnership, its successors and/or assigns ("Tenant" or "Debtor"), in connection with that certain
Standard Multi-Assignee Shopping Center Lease — Net, dated as of April 6, 2009 ("Lease"), by
and between The Square Group, LLC, a California limited liability company (as lessee thereunder)
~and Lessor, for premises described as 8150 Garvey Avenue, #121, Rosemead, California 91770,
as.assigned to Tenant pursuant to that certain Assignment, Assumption And Amendment Of Lease
And Consent Of Lessor, dated February __, 2017 ("Assignment"), and for other valuable
consideration, the undersigned individual (the “Guarantor”) personally and irrevocably
guarantees unto the Landlord, its successors and assigns, the prompt payment of any and all
indebtedness according to the terms.hereof, which Tenant may now or at any time hereafter owe
to the Landlord, together with interest thereon and costs of collection thereof, 1ncludmg reasonable
attorneys' fees. : )

The Landlord is hereby given full power to modify the terms and conditions of the Lease, make
advances or extend credit to Tenant and to cancel, release, make any alterations, renewals and
extensions of and decrease or increase the amount of principal or interest of such indebtedness as
the Landlord and Tenant may expressly or impliedly agree upon, or release, decrease, increase,
make substitutions of or otherwise alter any collateral or property securing such indebtedness or
.any part thereof, and otherwise to deal with said Tenant as the Landlord may elect, without in any
‘way diminishing, releasing or discharging the liability hereunder of the Guarantor. Such liability
shall be continuing and shall only be affected by the payment to the Landlord of the full amount
of all indebtedness, which may now or at any time hereafter be owing from Tenant to the Landlord.
The liability of the Guarantor hereunder, unless and until written notice is given to the Landlord

that such payments are at the time thereof being made for the purpose of liquidating such liability.

of the Guarantor, is not in consideration or contingent upon the liability of any other person
hereunder or under any similar instrument, and the release or death of, or cancellation by the
Guarantor or any signer of a similar instrument shall not act to release or otherwise affect the
continuing liability of any other signer hereof.

Notice of acceptance of this guaranty as well as all demands, presentments, notices of protest and
notices of every kind or nature, including those of any action or non-action on the part of Debtor,
the Landiord or anyone else, are hereby fully waived by the Guarantor. Upon any default of Debtor,

the Landlord may, at its option, proceed directly and at once, without notice, against the Guarantor

to collect and recover the full amount of the liability hereunder, or any portion thereof, without
proceeding against Tenant or any other person, or foreclosing upon, sélling, or otherwise disposing
of or collecting or applying any property, real or personal, it may then have as security for such
indebtedness. The Guarantor hereby waives the right to require the Landlord to proceed against
Debtor or to pursue any other remedy, waive the right to have the property of Debtor first applied
to the discharge of such indebtedness, and waive the pleading of any statute of limitations as a
defense to the obligation hereunder. Guarantor assumes the responsibility for being and keeping
himself informed of the financial condition of Debtor and of all other circumstances bearing upon

AGT\ 2566010.1 1
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the risk of nonpayment of the indebtedness which diligent inquiry would reveal, and that absent a
written request for such information by the Guarantor, the Landlord shall have no duty to advise
the Guarantor of information known to it regarding such condition or any such circumstances.
Guarantor acknowledges an understanding of the consequences of all waivers contained herein.

Guarantor further agrees, without demand, immediately to reimburse the Landlord for all costs and
expenses, including fees, incurred in the enforcement of this guaranty or the collection of such

indebtedness.

The word "indebtedness" as used in this guaranty is intended to include not only any and all
_obligations owing under the Lease, and debts voluntarily contracted, principal and interest, but
-every debt, obligation or liability however arising and whether the same be due or owing absolute
or contingent, determined or inchoate, and this Guaranty shall extend to and cover all renewals
and extensions of any claims or demands ¢ ;:,uarameed hereunder. If more than one Debtor is named
herein, all provisions hereof, including the maximum sum guaranteed, shall apply to each and
every such Debtor.

Guarantor represents and warrants that he has a financial and economic interest in the Tenant, and
that he understands and agrees that the Landlord would not have given its consent to the
Assignment of the Lease o the Tenant were it not for Guarantor's willingness and agreement to

execute this Guaranty.

This Guaranty is assignable only by the Landlord with any one or several or all of the indebtedness
and principal obligations which it guarantees, and when so assigned Guarantor shall be bound as

above to the assignee or assignees.

This Guaranty contains the entire guaranty agreement between the Guarantor and the Landlord,
supersedes any other guaranty agreement between the Guarantor and the Landlord, and the
provisions hereof may be modified, altered or amended only by written agreement signed by the
Guarantor and the Landlord.

DATED:

Kuanhe Wu, Guarantor

AGT\ 2566010.1 .2
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_ Exhibit D
Staging Area Designation
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AMENDMENT ASSIGNMENT, ASSUMPTION AND AMENDMENT OF LEASE
AND CONSENT OF LESSOR

RE: 8150 Garvey Ave 3_#121, Rosemead; CA 81770
This amendment is made as of March 18, 2017 and amended as foliows:

(1) Retail shopping center, Unit 121 is approximated 29376 square feet
{2) tem4-C of Page 2 is amended to read as * landiord will apply the security deposit to the rent
. due to on the 2", 3 and 13* month (buyer / tenant’ cashier check $241,126.40 already
including first month rent $42,126.40)"

{3) If the buyer purchase this business escrow js not Successfully to close, the landlord must refund
the fully amount of $24 1,126.40 to buyer immediately, Or if bankruptey court is not approved
this assignment of lease , the landlord will prepare 3 new lease but all the terms and conditions

'same as the assignment of the lease. ' _
(4) "Guaranty” Mr. Kuanhe wu will be the guarantor only from the escrow close until to 5 years,

ASSIGNOR: ' ASSIGNEE:

THE SQUARE GROUP, LLC Good Fortune Supermarket ofca3, Lp -
A California Limited Liabllity C A Catifornia Limited Partnership

BY: ‘MCJ( Lao gy, (Lt L EE
ﬂtle:__mwm Title:

LESSOR: GUARANTOR:

ROSEMEAD HWANG, LLC | é/ s M
A California Limited Liabliity Company

éuanhe Wu :
BY:M _
s — |
Title: ﬂ'gg %{b? . %WMM

| - o Ot
- s fenditioued/ upom. ¢
.5ccpwﬁwd MM%’Z;,,:,/. b e Reete, S
e 2 moulhe f ; - _
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AIR

ASAGeiams ‘ AIR COMMERCIAL REAL ESTATE ASSOCIATION

STANDARD MULTI-TENANT SHOPPING CENTER LEASE - NET

1. Baslc Provisions {"Basic Provisions"), . . .
1.1 Partigs: This Lease {"Lease™), daled for raferance purposes only Ape 06 2009 .
is made by and between Rosemaad Hwang, LLG

{"t.ossor’)
and Thi Sguare Groun, LLC dba The Sgaure Supermarkes
o [Lessoo’}
{collectively the “Partles”, or individually a "Parly™.
1.2 Premises: That cenaln poriion of the Shapping Center {as defined below), incliding all improvements therein of 1o be pravided by
Lessor under the larms of this Lease. t:cmmanly kngwn by 1he streel addiess of 150 Garvey Ave, 4121 .
located in ke City of Rosemead . Counly of Los Angeles . State of
California : - wilh zip' cede 81770 1 85 oblfined on Exhibit & attactied herelo {"Premises™)

and genersliy described as (describe briefly the nalure of the Premisesy fHistail Shoppine Canter, Unic 121
agprodimstely 29376 Sgaure Feot B

In addition 1o Lessee’s tighls e use and occupy the Pwemises as hareinakar spacified, Lessea shall have non-exclisive tights o (ke Cammen Areas

{as defined in Paragraph 2.7 below) as hereinafter spezified, but shail not have any tights (o the roof. exterior walis or utifity raceways of the building

containing the Premises {"Bullding™) o7 2o any other buidings in thE Shopping Center, The Prémises and (he Building are situated wihin the Shopping

Center known as The Sauare Center : The Premises, the Buildiag,

the Common Areas and all other buikiings and improvemients wilhin said Shopping Center, together vwith the land upun which they are localed, ate
- hazrein colactively refesred to as the “Shopping Center.” {See alse Paragraph 2)

1.3 Term: Twenty {20} years and Zerc(Q) rnonlhs ("Origlnat Term")
commancing Aug. L 30058 :’Commenccmunt Ciate™) and anding :-uly 31, 2028
{"Exgirallon Oate™). (See alsa Paragraph 3) : '

14 Early Possession: If the Peemises are availabls Lessee may have non-exclusive possession of lhe Premises commencing
Rs ready {"Early Foasession Date"}. {See alse Paragraphs 3,2 and 3.3)

1.5 Base Rent: 536, 720. 00 poe menth {Base Rent"), payable onthe First C .
day of each month commencing Gozaber 2609 ) - . {See alsc Paragraph 4}
B 1t this box is checked, there ate provisiens In Ihis Lease for the Base Ronl to be adjusted, See Paragraph 53 .

16 Porcentage Rent Rale: /A percent { %y of Gross Sales, Percenlags

Ren! shal Le due and payabla In accordanico, with the provisions of the Percenloge Rent Addendum, if any, allached hereto and made a pan hereof,
and Paragraph 4 hereaol,

17 Lessee's Share of Common Area Operating Expenses: Thirty Eight percent (38 %)
("Lessee’s Share™). In the evenl thal thal size of the Premises andior the Shopping Center ste modilied dusing the term of this Lease, Lessor shall
recaleulate Lessea’s Share 1o reffect such modificstion.

1.8 Merchants' Assoclation Annudl Dues: § NA& per year ("Meorchanis' Association Dues™).
Lessee shall pay Merchants' Association Dues andfor become a member of the Marchanls' Association in accardance wilh the provisions of fhe
fMerchants’ Association Addendum, if any, altached herato.

8 Base Rent and Other Monies Paid Upon Execution:
(= Baso Renf: 338, 720,00 _ forihe p=ric~d Oz, &) 2008 vo Sep. 30 2817 ‘
tb} ° Common Area Dperating Exponsos: S35, 61 3. 4 forthe period 8 /01 /09 to 7/31/10
(=] Securily Depesit: 520, 800, 680 {"Security Depasit’), (See also Paragraph 5)
4] Merchants’ Association Dues: SKAn forthe period .
53 Other: & for
) Tatal Due Upon Exccuuou ofthis Lease: §_To be Diil -

1.10 Agreed Use: Supermar concebt sallisa mest, esh oroduce, dalry and bakeed
goods along With cannsd snd pacraged gopds as well az various nonfosd jLems such as
hougsehold clesners, pharmegy mroducts, allother houssheld nroduats and ete (Seealse Paragraph 6}

111 Agread Trade Nama: The Suuare Supermarvket (See also Paragraph 6)

1.12 Insuring Party. Lessor is ihe “Insuring Party”. {See aise Paragraph 8)

1.13 Real Estate Brokers: (See also Paragraph 15)

fa) Representation: The follawing real estale brokers {ihe “Brakers™} and brokerage relalianships axist In this transaction
(check applicabla boxas):
Taisan, inec. dba IZZIalT represents Lessor exclusively (“Lessor's Brakor);
o_ rej ts Lessee exclusively ("Losspo's Broker); or
d rapresenis both Lessor and Lessee ("Dual Agancy™),
i ) Payment to Brokers: Upon execution and delivery of this Lease by bolh Parlies, Lessor shall pay lo lhe Brokers the
brokerage fee agreed 1o In a separale written agreement {or if there is no such agreement, the sum of or % of the

lotal Base Rent) for the brokerage services rendered by the Brohers.
14 Guaranlor, The gbligations of fhe Lesses under this Lease aze {o be guaranleed by H/A
. ("Guarantor). (Sce also Paragraph 37}
£.15 Attachmenls. Altachad hereto are the follawing, all of which constittie a pan of {bis Lease:
[ an addendum consisting of Paragraphs 53 thwough 56
& a site plan marked Exhibit &4 . depicting the Premises;
& asile plan maried Exhibit B . depicting the Shopping Center:
T a current set of Rules sny Regulations for the Shopping Center.
El a curent set of tha Sign Critana for the Shopping Genter!
O awork tetier; '
O other {specifyy:

PAGE 1 OF 15
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2. Promlses.

24 Lotting. Leasor hereby rases to Lessae, and Lessea harsby leases fram Lessor, the Premises, for tha term, at the rontal, end
upon all of the tarms, covenanis end condilions set lorth fn this Leasa. sse heraby kases from Lazsor, the Pramises, for the ferm, at tha rental, gnd
upon all of the terms, covenanis and conditions set forth in this Leasa. Whils the spproximate square footage of the Pramisas may havs basn used in
the markefing of the Premises for purposes of comparisen, tha Basa Rent stated harein ks NOT tied to square factage and is not subject to adjustment
shaould the actual size be datermined to ba diffarent. NOTE: Lessoe {a advised to verify the gctun! skze priorto executing this Larse,

22 Condition. Lessor shall dofiver tha Promisas to Lessea broom clean and free of debris on the Commencement Date or tha Eadly
Possession Date, whichever fitst ocours ("Start Date), and, 50 iong as the requlred sarvice contrects describad in Paragraph 7.1(b) below ere oblained
by Lessee and [n affect within 30'days foliowing tha Starl Dele, warrants thal the oxiating alectrical, plumbing, fire sprnktar, fghling, heating, ventlisting
ard alr condhtioning systems {"HVAC"), loading doors, If any, and ell ether such elements In the Premises, cther than those consirucied by Losses,
shall be in good opersiing condilon on seid date and that the struciural elemants of the roof, bearing walls and foundation of the Promisea shall be fraa
of materia) defects, and thal the Pramisas do not contain hazardous levuls of any motd or fung! defined as toxic under applicable stats of federal law. If
8 non-complance with such waranty exlsts as of tha Start Dats, or if one of such systems or elements skauld matfunction or fail within the appropriate
warrsnty perdod, Lassor shall, &3 Lassor's sols obilgstion with respact to such matter, except as olherwise provided in this Lease, promptly aftar recalpt
of written notica from Lessee setting lorth with specificity the nature and extent of such non-compilance, matfunction or falura, reciify saame at Lsssor's
expangs, Tha wamanty periods shall ba s follows: (]) G months as to the HVAC systems, and (1) 30 days as 1o the remalalng systahis end clher
elements of the Pramisas. [f Lesgoo doos not glve Lossor the mquirad nolice within the opproptiate warranly peried, comection of sny such
non-compliance, maffunction or fallure shall be tha chiigaiion of Lesses at Lossoa's ssle cost and sxpanse (sxcep! for tha repalrs to the fire sprinkier
systams, roof, foundations, and/or baaring walls), ) ,

23 Compliance. Lassor wamants thal {o the best of its knowledge the Improvements on the Premisas and the Common Areas comply
with the building codea that were In effect al the tme that aach such impravemant, of portion thereof, was cansiructed, and aico wih gll 3;4ficable laws,
covenants or restrictions of record, regutations, end ordinances In effect on the Star Dala (CApplicable Requirements”), Sakd warranty obes not apply
to the use lo which Lassea will put the Premises, modificetions which may ba required by the Amaricans with Disabilttas Act or any similar laws as o
result of Lessea’s use (sea Paragraph §0), or to any Alterations or Uity [nsteZations (se defined In Pamsgraph 7.3{a)) :rade or to be mada by Losssa,
NOTE: Lessoe [s reaponsiblo for detarmining whather or not tha Appliceble Requirements, and especially ine zoning, are approprinte for
Lesgne's Intanded use, and acknowledges that past usss of the Pramiaea may no longer be elfowed. If the Premises do nol comply with said
warranly, Lesser ahafl, excep! as othawise provided, promplly after racalpt of writlen notice from Lessee soliing forth with specificlly the nature and
exient of such non-complience, rectify the sams at Lessor's expense. {f Lessan doas not give Lessor wrilten natice of 8 non-compllance with this
wamgnly within 6 months following the Start Date, comaction of that non-complience shall be the abligalion of Leasee at Lessan’s sola cost and
expense. [f lhe Applicable Requiremients are hereafter changed 30 as 1o require during the tarm of this Lease the construction of an addition to or an
altaration of the Premises andfor Buikfing, tha remedistion of any Hazanfous Substance, or tho meinforcement or other physical modificalion of tlie
Pramises and/or Bullding ("Capltal Expanditura®), Lesscr and Lesyea shall alocate tha cost of such work as follows:

{a) Sutject lo Paragraph 2.3{c) balow, if such Cepital Expendiiuras gra roquired as a result of the specific and uniqua use of
the Prernises by Lessee as compared with uses by tanants In general, Lessea shall be fully rasponsibla for tha cost thareo!, provided, however that If
such Capital Expendiiura Is required during the last 2 years of this Leaao and tho cost thareof axceeds & menthy' Base Rent, Lesase may tnslesd
larminato this Leass uniass Lessor nolifies Losaes, [n wiiting, within 10 days sfter receipt of Lassoe's temmination notica that Lassor has clected to pay
the diffarence betwaan the actua! cost therecl and the amount aqual to & monlhs’ Base Rent. I Lassee elects tanmination, Lesses shall Immediately
caaca lhe use of the Premises which requires such Caphtal Expenditure and deliver (o Lessor writtan nolice specifying a torminstion date at least 50
days thereaer. Such lemninution date shall, however, in fo event be sarier than the last day that Lessee could legally ulfize the Premises without
commencing such Capital Expandlture,

1] If such Capital Expenditure Is nol the rosult of the specklc and uriqua use of tha Premises by Lessee {such as,
govammentally mandated selsmic medifications), then Lagsor shall pay for such Cepital Expenditure and Lessee shall only be obbgalad lo pay, asch
month during the reme!nder of the tenm of this Latse of any sxiznsion theres!, on tha dale thal on which the Basa Rent is dye, an emsunt aqual to
144th of the portion of such costs reasonably sributgblo to the Pmmizas, Lessso shall pay interest on (ha balance but mey prepay hs‘chtigalhn at
any time. M, howewer, such Capital Expendiure la regulied during ths last 2 yaars of this Leasa or if Lessor reasonably delerminesiikat i Iy not
econgmically faasible io pay ils shane thereof, Lessor shall have the opilon to terminate this Lease upon 90 days prior wiitten notics {0 Lagses unlass
Lessea notifies Lessor, in writing, within 10 days after recelpt of Lessor's termination notlca that Lossee will pey for such Capltal Expenditure. if Leasar
doea not elect to terminale, and feils o tender its shar of any such Capltzl Expandilure, Lassea may advance such funds and deduct saame, with
Interest, from Rent until Lassor's share of such costs have bean fully pald, If Lasses is unable to finance Lessor's ehare, or if tha belan~s of the Rent
dua and paysble for the remaindet of this Loass s not sufficlent to fuily relmburse Lesses on an offsat baals, Lessen shall have the rignfto terminale
this Loasa upon 30 days written notlce o Lesser. - k!

{c) Notwithatanding tha above, the provisions concerning Capital Expendituras are intended to spply only lo mon-welurtary,
unexpectad, and new Applicabla Raquirements, [f the Capial Expanditures are instoad Uiggered by Lassee as 2 nasult of an actual or proposed
change In use, change In intensity of use, or modification (o 1he Premises then, and In that avant, Lessee shall either: () immodiately cease such
changed usa or intensity of use and/or teke such cther sleps 2s may be necessary o eliminato the requirement for such Caphtal Expenditure, or (i)
complete sych Cepital Expanditure at s own axpense. Lesseo ahall not have any right to tarminate this Laase. :

24 Acknowledgements. Lessee acknowiedges that: {a) it has besn given an opportunity lo Inspect and measurs tha Premiges, (b) it
has been sdvisad by Lessor andfor Brokers to satisly Hself with faspact to the size and condition of the Premises (including but not Umited to the
elactiical, HVAC and fire sprinkler sysiams, securlly, envirenmental aspects, and compllance with Appticable Requirerrents and tha Amertcans wilh
Disablitias Act), and their sultabifity for Lessee's Intonded use, (c) Lassea has made such Investipation as it deams necaasary with referance to such
matters and assumes ail responsibilty therafor as the same relata to s occupancy of tha Premises, (d) it i= not relying on any represanistion s o the
size of tha Premises made by Brokers or Logsor, (o) the squase factege of the Pramises was nat mateds! 1o Lessea's decision to leass the Premises
snd pay the Rent atated heroln, and (f) nefthar Lessor, Lassor's egents, nor Broker have made any oral of wiitien reprasantations or warrantias with
respact to sald matters other than as set forth In this Leasa, (0 addion, Lessar acknowledges that: (i) Brokers have meds no rspresaniations,
promiyes or wermantles concaming Laanaa's abliity to honor tha Lesse or sultzbility to occupy the Promises, and {0) it Is Lassar's solo responsiolity 1o
Investigale the financlal capability and/or sultability of all proposed tenants, .

25 Losses 88 Prior Ownan/Occupant. The wamartics made by Losscr in Peragraph 2 shall be of no forca or effect if Immadiately

piior 10 the Start Data Lassas was the ownar of otcupant of the Premises. In such ovent, Leasaa shall be responsibio for any secassary comective
work, :

26 Vehicle Parking. Lassao shall not use and shail not permit its employeas to use any parking spaces in the Shopping Centar
axcept for periing by vehiciea that are no larger than fulksize passerger automotbiles or plck-up Yucks, harein callad "Pormitted 8ize Vahicles,”
Lessen shali permilt s employees o only cccupy thosa parking spaces, i any, as deplcted 8y employes parking spaces on the Skopping Canter site
plan, Lessor may regulate tha loading and ynioading of vehicias Ly adopting Rules and Regulations s provided in Paragraph 2.9. No yphiclas other
than Permitted Size Vehicies may be parked in the Common Area without the prior writign permission of Lessor, [n additien:

{d) Lessee shal not permk or allow any vehicies that belong to or 2re controlled by Lessee of Lessee's employees,
suppliare, shippers, contractors or Inviteea to be loaded, unloaded, or parked [n areaa othar than those designated by Leasor for auch activitles.

) Losses shal not sarvice or store any vehicles [n the Common Arens.

() {f Legsoe parmits or allows any of the prohiblied aclivilies dascrbad in this Paragraph 2.6, then Lesse £ hall hava the
nght, without nolice, [n addition ta such ather Aghts and remadies that It may have, to ramove or tow away the vahicle lnvalved and dwr* the cost to
Lasses, which cost shell be Immediately payabls upen demand by Lesser. .

27 Common Arcas - Definltion. Tha term "Commeon Areas” Is deRnod as all areas and facilities oulsidu ihe Prarnises and within the
exterior boundary Ene of tha Shopping Canler and interor ullity raceways and instaliations within the Premises thal ary provided and designated by the
Lessor from lime to iima for tha genaral non-axclusive use af Lessor, Lessse and other tanants of the Shopplng Cenl.r and thelr reapective employees,
suppllars, shippars, customers, contraclors and invitees, Including parking areas, loathng and unloading araas, trash aress, roadways, walways,
drivewnays and landscaped areas. . .

2.8 Common Areas - Leszee's Rights. Lessor grants to Lessee, for the banefil of Lesseo and is employses, suppliers, shippars,
contractors, customers end Inviteas, during the term of this Lease, the non-oxclusiva right to use, In common with others entitied to such use, the
Common Afags as thay axiat from time to tima, subject to ny rights, powors, snd privilages reserved by Lessos under the tarms hareof or under the
{erma of any rulas and regulotions or rostictions govarning e use of tha Shepping Center. Under no clrcumstencas shatt tho right hereln granted to
usa the Common Areas be deemed Lo Includa the right to slare any property, lemporarily or parmenently, In the Common Areas, nor the right lo display
merchandise of conduct goles in the Common Arans, Any such storspe, dispiay or salas shall be pemmitted only by the prior written consent of Lessor

PAGE 2 OF 15 A
INTIALS ) INITIALS
©2003 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM SCLN-4-878E

Desc

51



Case 2:14-bk-23806-DS Doc 374 Filed 03/29/17 Entered 03/29/17 10:18:13

Main Document  Page 58 of 76

or Legsor's dasignalad agent, a5 exercised In Lessors sole discretion, which consent may ba reveked at any me. In the evect thal any unguihordred
sterage or displays shall oocur then Lessor shall have the right, witheut natics, In sddition o such other Aghts and remadias that it may have, la remove
the property and charge the cost to Leasee, which cost shall be immediataly payable upon demand by Lessar,

29 Common Aroas - Rufes and Rogulztions. Leasor o such other person(s) as Lesser may sppalnt shall have the mm control
and mansgemant of the Camman Aress and shall.have the right, from time to tima, to establish, modly, @mend and anforce reasanable ryles and
regulaticne ("Rulas and Regulations") Fir the mansgement, safety, care, and clazninasa of the greunts, the parking end unloading of vehicles and the
praservalicn of good ordar, as well a3 for the convenlence of other occupants or tenanls of the Bulding and the Shopping Center and thelr lmribu
Lassee ggrees 1o abida by and conform to ol auch Rules end Regulations, and shall use s best efforts to cause its employees, suppiars, shippe
custemaers, contractors and imitees to so ahide and conform. Lesaor shall nal be maponaibie 1o Lasses for Uhe non-compliance with sed Rulu and
Regulstions by olher tanznts af the Project.

210. Cammon Araas - Changes. Lessorshall have tha right, In Lessor's sola discration, from time Lo time:

{8) To make changes or additions to the Common Arsas; including, witheut Emitatien, changes In (ha location, stze, shapa
and pumber of driveways, sntrances, parking spaces, p:ridng amas, loading and unicading areas, [ngress, eqross, direclion of tra?’ 5 clavations,
landacoped aruas, aignsgc. wiilkways and utfily

To use and close aempamrlly any of the Common Areas for the purpose of malnlaining, repalring und atlerlng tha
Shepping Center, lo Iung as rezsonable access o the Premises romisins avalisble, and to close tamporarily sny of tha Comimon Arean to whatover
exent i required In tha opinfon of Lessor's counssl to prevant a dedication of or Lhe gccrual of any rights of any perscis or of tha publis 1o any of the

Cemmon Areas;

{c} To designate cther land oulside tha boundarles of tha Shepping Center ta ba a part of ks Comman Areas or 16 bs
entilled lo vse the Common Areas on a reciprocal basis;

{d) To add edditional br.ﬂldlngs and improvemants lo tha Cernman Areas; and

] To do and perform such other acts end make such other changes i, (o or with respect to the Common Areas and
Shopping Center as Lessor may, In the exancise of sound business [udgment, deem lo ke approprinte.

21 Common Areas - Promotional Events; Sidowalk Sales. Lestor reserves the right, from Lima to tims, In Lessor's sole discration,
1o utliize pertions of the Commaon Areas for pramotionel events, which may inciude but shall not ba (imited 1o enterlainmant, Lessor further reserves the
right, in Lossor's sola discrelion, (o permit any ane or mare tanants o! tha Shopping Center to conduct the display and/or sale of merchandisa from tha
sldewalks inmudiately ddjacent to such tenants’ respeciive premises,
2,12 Common Aress - Remodaling. Al any tme durlng the Temn, Lessor may remade! or nplnd In ary manner, the existing
Shopping Center, which wosk may nclude, without [imiatien, tha additicn of shops &ncior new bulidings to the Shopping Center (callectivaly,
"Remodaled Center”). ! Lessor deems it necessary for construction parsenne! La entor the Premisos In order to construct the Remodated Center,
Lessor shall give Lessee no less than 60 days prior nolica end Lesses shali allow such entry. Lessor shall use reasonable efforts 1o complete sny work
sffacting the Premises In 2n efficlenl maneer 30 a8 not Lo intarfere unreasonably wih Lessea's business, Lessaa shall nat be enified (o any demages
for any lncotvenience or any disnplion to Lessoe's business causad by such wark; provided, howaver, (he Base Rent pald by Lasses for the perod of
tha inconvanianca shall be obated In propartion to tho dagree that Lessad’s usa of the Premises is impalred. Lessor shall have the right to usa portions
of the Pramises to accommedate any structures requirod for the Remodeled Cenlar, provided that if as » result thereof there ls & parmanent decroase
In the floor area of the Promisas of 3% or more, these shall bo @ proporionate downwand adjustiment of Base Rant and Lessae’s Sharo.
[]

3 Torm,
3 Term. The Commencement Dnla. Explration Dato end Osiglnel Term of this Lease are o specified i Paregraph 1.3, '
32 Early P fon, Any previskn hamin granting Lesses Eardy Peagession of the Promises ks subject to 2nd cond'tioned upon the

Premises belng avallable for such pnum!on prior to the Commancemant Date, Any gren! of Early Possession only conveys a non-exchisive right to
occupy the Pramises. If an Eary Possesslon Date has baen specified in Paragroph 1.4, the Parties [nlend thet Lesseu shall hove' w ta the
Pramisos s of the Early Possession Cate for purposes of preparing and fturizing the Premises for tha conduct of Lessena business, [f cassee totelly
or pariially occuples \ha Premises prior to the Commencemaent Dale for mny reason {and for purposes hereof, "occupancy” shall include, without
[imiatton, Leasee's entry onto the Premisas for purposas of preparing and fixturizing the Pramises for business), the abligation W pay Base Ront and
Parconiage Rent shall bo abated for the period of such sarly posseasion. All othor lerms of this Leass (including but not limited to Lessan's abbgations
to camy Insurance and to maintain the Premises) shall be [n effact during such perod, except that Lesses’s cblgation to pay Leases's Shars of
Common Area Qpemting Expenses, Real Propecty Taxes gnd insurence premicma shall only be In effect prior to tha Commencament Dato  Lesses
has opaned for!mlrms {n the Premises prior o the Commeancamart Date. Any such Early Possassion shall not affect ihe Explration Date. .

33 . Dslay in Possasalon. Lesaor agrees fo use Ms besl commercislly rossonable efforis to dafliver possession of the Pramises to
Lusses by iha Start Date, If, despite siaid efforts, Lassor ks unabla to deliver possassion as sgreed, Leasor shall nol be subject o any liablity tharefor,
nor shall such fafiure affect the validity of this Lease or change the Expiration Date. Leases shail nol, however, be cbBgated to pay Rent ar perform its
ather obligations untfl Leasor delivers possession of the Premises ond gny period of rent abatament that Lessee woukd atherwise have enjoyed shall run
from the dale of tha delivary of possassion and continua for a period equal lo whet Lessas would otherwise have enjoyed, biut minus any days of delay
ceused by the acts or omisslons of Lassee, If possession [s not dalivered within 50 days after the Commancement Data, Lesaga may, at ks oplion, by
nolica in writng whhin 10 days after the end of such 60 day perod, cancel this Loass, In which avant ths Partles shall be dischargod from efl cbiigaticns
hereendor. N such written notice ls not received by Lessor within aeld 10 day period, Lessaa’s rght 1o cancel shall lerminate, Except os ciherwisa
provided, if possessicn is nel tandered to Lassae by the Commancemant Dato and Léssea dess not taminate this Loese, os aforesald, any pariod of
rant ghatement that Lessae would olherwise have enjoyad shall aun frem the date of delivery of possessicn and coatlnua for a period equal to what
Lessan would othersise have enjoyed under the terma heredd, but minus eny days of delay cgused by (ke acts or omissions of Lossse, IF possaaslian
of tho Pramises ks not delivered within 4 months aRer the Commencement Dals, this Lease shall tarminate unless other sgreements are reached

- betwaen Lessor gnd Lesses, In writng.

34 Lesaoa Compllanco. Laessor shall not be required to tender possesaion of the Premises to Lessaa untl Lessaa complies with is
obligation o provida evidance of nsurance (Paragraph B.5). Pending dalivery of sich evidence, Lesses shall be required to parform &l of its,
obilgstiona under this Laase from and aftar tha Start Date, rcluding the payment of Rent, notwithstanding Lessor's elaction o withhold possession
pending raceipt of such avidence of insurance, Further, [f Lassec Is required to perform any olher conditions prier Lo ar concurrent with Ude Stant Dats,

the Start Date shall oceur but Legsor may elect to withhold poasassion untll such cosditions ara stisflad,

4, Rent.

41 Ranl Deftnad. A monetary obiigations of Lesssa to Leasor under the tama of this Lease (excep! for the Securitv, Daposi) are
deemed 1o be rent {Rent™). ']

4.2 Comman Area Dperating Expenses. Lessee shzll pay te Lesscr during the term hereof, n addtlon to the Base Rent and, if
spplicable, Percentzge Renl, Lossee's Share (2 specified [n Pammgraph 1.7) of &l Commeon Area Cparaiing Expansos, as haralnatler dofined, durlng
aach calendar year of the tern of this Lease, in accordance with the foliowing proviaians: .

{a) “Commpon Amas Operating Expenses” am defined, for purposes of this Lease, as afl ce5ts incurad by Lossor relating to
the ownership and operation of the Shopping Center, including, but not Emited to, tha following:
The operation, repeir and rna1n1annnea. in neal, clean, good order and condition, and replacement a3

reesanably necessery, of the following:

{aa) The Common Ames and cwnmcn Area improvements, Incivding parking areas, lozding ard
untosding arsas, lrash sreas, roadways, parkways, welkways, driveways, landscaped areas, parking fot atriping, bumpers, ifgstlon systems, Common
Area lighling facilitfes, fencas and gates, elavatars, roofs, and reof drainago systems.

(bb) Extodor sians and any tenamt direciodas.

] Any fira deteciion andfor sprinkler systams,

{dd) Commen elactrical, plumbing and cther uﬂrllhs seiviting any buliding in the Shopping Center andlor

tho Commaon Arass,
@ Tha cost of weter, gas, elacifcity and talephons lo larvlm the Common Ataas and any utiities not saperalely

metered.

(@) The cost of trash disposal, pest contmol senvices, piopedy manasgement (ncluding, but not be Bnfed to, a
proparty manegament fee to Lessor equal to 5% of Base Rent and Percantege Rant, sacurily sarvices, and the cosis of any envirenmental inspections.

() Rasorves set sskla for equipment, maintenance, repalr and mplamam of Common Areas.

[0)] Raeal Propesty Taxes {as defined in Parsgraph 10).

(v ‘Tha cost of the premdums for the insurance melnizinad by Lossor purtrand to Paragraph 8.

(vil) Any deductible portion of an insured loss conceming the Building or the Commaon Areas.

(v Auditors’, aseouniants’ and attemays’ fees and costs netatad 15 tha aperation of the Shapping cemar
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{ix) The cost of any capital improvement to the Bullding or the Shapping Centar no! covered undar tha provislons of
Paragraph 2.3; providod, however, thet Lessor shall aliocsla tha cost of any such capisl Improvemant over a 12 year period and Lesseg shafl not ba
requited to pay mome than Lessea's Shara of 1/144th of the cost of such caplle] imprevement in any given menth, [ |

{x) The cost of any ¢ther senvices to be provided by Lessor thal eme stated elsaxhers in this Lobse 1o be a
Common Aroa Oper(a;i)na Expense,

It Lassor delamminas that the melhod of proration of any item Included within Commyn Ares Qperating Expanses s '

Ineguitablo, Lossor may prorate such Bem on the basis of usage or other equliable considerations. Any Comman A3a Operating Expensas and Real
Property Taxes that are specifically atiributable ta the Premisas, tha Bullding or to eny cther premises or buliding in the Shopping Cantsr or ta the
oparation, repalr gnd mainianance tharect ahall ba allocated entirsly lo such promises or buliding. Howewer, any Common Ama Oparating Expenses
znd Rael Properly Taxes thal are nel specifically attributable to any premisas or buliding or o the operaticn, repsir and maintanance thareo! shall be
oquiizbly eliccated by Leaser to a0 bubdings in the Shopping Canter. :

' {c) Tha Inclusion of the tmproverments, facilties and servizes got forih in Subpemgraph 4.2{a) shall nel be deemad lo impase
an cbliigation upon Lassor to aither have azid improvements or faciliies or to provide thosa services unless the Shopping Cenler already has the same,
Lesaor alrescy providas the services, or Lessor has agreed alsewhore In this Leasa lo provide ike same or somo of them.

- {d} Lassee's Shara of Commaon Area Cpemting Expensos Is payable menthly on the same day as tha Bass Ranl is dus
hereundar. Tho amount of such payments shall ba based on Lessors estimate of the annusl Commen Arag Operatng Expenses, Within 60 days afer
writtan request (but ntt mone than once each yeor) Lessor shell dallver 10 Lesses & reascnebly detaliad statemant ahowing Lessse's Shara of the
sctual Commen Ares Oparating Expenses Incurod durdng the preceding year. If Lossas's psymaents during such year sxcerd Leasen's Share, Lassor
shafl cradit the emount of such over-paymant against Lassea's fulire paymenls. |f Lesies's psyments dudng such ygar wera tsss than Lessge's
Share, Leasea shell pay o Lessor tha amount of Lhe daficiancy within 10 days after delivery by Lasnar to Lesses of the statement. B

()] [f there am one f more Major Tenants (o8 heneinaRer dafined) wilhin the Shopping Canter, then &t Lesser's sola oplion,
the amount (o ba raimbursed by such Majcr Tenants to Lesser for alf or a pertien of the Commen Area Operating Expanses may be determined by
altemative equitable methods (.g., a Major Tenant may pay dimetly for its awn secusity), and tha sciusl amount pald by such Major Tengnts shall be
crediiad agatnst tha Common Area Oparating Expanses allocated to other tenants of the Shopping Center, provided, however, that In such eveni tha
rentzbla zrea of the bulldings (sasad to such Major Tonants shall be excluded from the renfable ama of the Shopping Center for purposes of
datarmining Lesses's Share of Common Atea Opefaiing Expanses for these spacific Homs, natwithatanding the percentage sot forth In Paragraph 1.7,
As usad hereln, tho term “Major Tenant” shall mean a tenan! feasing ot ioast 15,600 square faet of reniabla area within the Shopping Cenfur., '

Cammen Area Operating Expenses shell not include any expenses paki by any tenant directly lo third partfes, or as to
which Lassor I8 gtherwise reimbursed by any thind party, other terant, or Insurance procoeds. .

43 Paymaent. Lesseo shall cause payment of Rent 1o be racalved by Lessor in lawful money of the Uniled Stetes, without offsat or ’

deduction (except as specifically pamutted in this Lease), on or befare the day on which It s due. Al monetary amounts shall be rourda ' the naares|
whola dollar. In tha evant that sny [svoice prepared by Lessor Is inaccurale such Inaccuracy shall not constitute a waiver atid Lessee shathe obiigeld
1o pay the smount 881 forth In \his Lease. Rent for any perod during ta tamn hares! which is for less than one full calesdar month rhutl bo proratad
besed upon the actual number of days of seld manth. Paymant of Rent ahell ba made o Lessor st ity address statad hereln or to such other persons or
place as Lassor may from time to timbe designats n wiiting, Acceptance of a paymeni which is lass than Whe amount then due shall not ba @ walver of

- Lesacr's fights to the balance of such Rent, rogardiess of Lesacr's endorsemant of any check so stating: [n the awvunt thet eay chack, dralt, or ¢lhar
Instrumeni of payment given by Lessee to Lessor is dishanared for any resson, Lesses 5/ees to pay ta Lassor the aum of $25 In addiilon lo any Lita
Charge and Lessor, &! ifs option, may requite all future Rent be paid by cashier's chack. Payments will be applied faet 1o acerved late cherges and
attomay's foes, sacond to sccrued interast, then to Base Rent and Common Area Qpersting Expenses, and any remalning amount to any other
outstanding chargas or costs,

5. Security Doposit. Lessae shall deposit with Leascr upon exacution hareof the Sacurity Deposit as security for Lessen's falthful performance
of it3 obligations undar this Lease. If Lessco falls to pay Rent, or otherwise Defaulls under this Lease, Lassor may usd, Spply or retaln alt or any portion
of azld Securlty Deposit for the payment of any amount atready dus Leasor, for Renis which will be due In the fulure, and/ or (o relmburse or
compensaale Lessor for any Rabhlty, expansa, (033 or dameago which Lessor may suffar or Incur by reagen thareof. if Lessar uses or applies afl or any
portion of the Securily Deposkt, Lessee shall within 10 days aftar writlen request tharefor doposit monies with Leasor sufficient to resiom sald Security
Deposit {0 the full amounl required by this Luasa, If the Baso Rant Increasan during the tenn of this Leese, Lessea shall, upon wrilten requast from
Lossor, depost additional monies with Lessor so that.ihe fetal ameant of the Socurity Deposit shall at il Gmes boar the sama proporiion lo the
increased Basa Rant-as the Inttial Secutity Dapoasit bote to the (nitlal Base Rent. Should the Agreed Use ba amendod {0 accommodate a material
chenge in the business of Lessas or to accommodata a sublessea or ssignes, Lessor shalt hava tha righl Lo Incresse the Sacurity Deposi to the
extant nacassary, in Lassors reasonable [udgment, to account for any Increased wear and tesr that the Promisss may suffer s o resull thereo!. Ifa
change In conlro) of Lessas oocurs during this Leass and following such change the financial condtion of Lessee I, In Leasor's raasonable judgment,
signifcanlly reduced, Lessee shall deposit such addiional monias with Lesscr an shall be auffcient to cause the Security Depostt to bo sl a
commetcially isasanable level based on such changa in finzncial condiion. Leasor shall not be mequired to keep tha Security Deposlt sepanats from lis

general accounts, Within 80 days aflar the explration or tarmination of lhls Leaso, Lessar shall return that poition of the Security Deposyl not used or -

2ppiiad by Lassor. No part of (he Securlly Deposht shall be cansidered to be hald In Jrust, (o bear interest or to be prepaymant for Eny monies 1o be peld
by Lessan undor thls Leasa, . . )

8, Use.
8.1 Use. ' o

(8) Agread Uss; Agread Tradae Name. Lessca shell use and occupy the Piamisas only for |he Agreed Usi! and for na
olher purpose, znd Lasses shall oporate at tha Premises only under tha Agread Trade Name and under o other trade name. Lesses shall not use or
parmit tho use ¢f the Premises {n & mannar thet e unlawhul, crastes demage, waste or a nulsance, or that disturbs cccupants of or causes damaga lo
neighboting premises or preperties. Other than gulds, signal and seelng eye dogs, Lessaea ahall not keep-or slicw in the Pramisss any pets, animals,
birds, fish, or rpliles. Losscr shall not unreasonably withhold or delay fis consent to any writtan request for a modificadsn of the Agreed Usa, so long as
the same wiD rot tmpalr the structural inlegrity of the tmprovament on the Premises o7 the mechanical or alectrical systems thereln, end/or Is not
significantly more burdensoma lo the Premises, and/cr ks not In cenfiict with or incompalible with the exisiing or proposed uses (whelhar or not
axclusive) of oiher occupants of tha Shopping Center. Laasor shall nol unreasensbly withhokd or delay iis consenl to eny written requesl for a
modification of the Agroed Trado Name, 8o iong as the same Is not in confiict with or Incompatibia with the nalure and charactar of the Shopping Canter
ot other existing or proposed usea of othar occupants of the Shopping Cantar. If Lessar elecis to withhold consont, Lessor ahsh within 7 days aftes
such request give written noification of same, which notice shall includa an explanation of Lassor's objactions to tha change In tha Agreed Use and/or

read Trade Noma.
A (o) Conlinuous Gparation, Lessee shalt contlruously (1) opesle and condudt the Agreed Usa wndor the Teade
Neomes within the entta Premises In a reputable manner and In conformily with indusiry slandards of practice pravaliing In the field of business smong
merchants engeged in the sama or similar businass In the clty In which the Pramises are located, (f) staff tha Premises with sufficient safes personnel,
stock (ha Premisas with adequata merchandise and exsicisa sound business practices 80 as 1o maximize Gross Salas for tha benofit of Lesgor, Ata
mintmum, Lossos ohall keep (ha Premises cantinuausly epen for businass Menday through Friday from 8:00 am. to 6:00 p.m., Saturday from 6:00 a.m.
to 8:00 p.m., and Sunday from 10:00 a.m. to 6:00 p.m. {f Lossce falls to comply with the requirements of this Paragraph 8.1(b), then in eddition ta any

and afl othar rights end remedias of Lessor, Lessea shall pay to Lesser an amount equal to 1/15th of the Basa Rent for each day or partion thersof that

Losaga falls to sa comply. Such sum shall be tn addiilon {0, end not a part of, tho Basa Rent atherwise due under this Laase.

(] Violations of Exclusive Use Rights. Lossee acknowladges that Lessor may granl, or may have previously granted,
exclusive usa righta 10 other tonents of the Shopping Canter and agrees that o malarial congldaration to Lassor In entering into this Lease s Lesses's
covenant to imit lts use of the Promisas o the Agreed Usa ynder the Agreed Trada Name as set forth above. Lessee’s violation of exclusive use fighls
grented to other tenants of the Shepping Canter wil result In Leasor sufferdap freparable harm and, therefore, in addition to ell othbr righte and
remadias avallable fo Lessor, Legsor may seek to anjoin Lesses’s broach of such covenant and Logssbe ahall be Hable for any damages Incimed or
susteinad by Leasor lo stch other tenonis whose exclusive usa rights are brasched by Lossee. In no event shall Leasor be Hable Lo Lessae for any

fallure of any othar tenants of the Shopplng Center to operuta their businasaes, or for any loss o damags that may be occasiored by or through tha

gels or smisslons of olhar tengnis or (hird partias, )

()] Other Tenancles. Lessor, ol its solo discretion, raserves tha ebsolute right o esteblish precedures (& gontrol gthar
tanancies bn the Shopping Center. Roganilass of whelhar any specific lanants are shown on any sita plzn altached hento, Losses dows not rely on
that fact, nor doas Lassar represent that any spacific tanani or rumbet or type of tenants shall or shall not during the Term occupy eny partion of tha
Shapplng Contar, nor doos Lassas rely on eny cther tanant operating s business in the Shopping Canler 8t any particuler lima or times. Fusther, no
conduc! by eny tenant, subtenant or other cccupant of, or any customar of, er any supplier to of use of any portion of the Shopplag Centar shall
constitute an eviction, constructive or olherwise, of Lassee fram the Pramises, and Lessec hereby walves any and al clalme that 1t might otherwisa

hava againat Lessor by reason thereol, .
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6.2 Hazardous Substances. ) .

{a) Ropartable Uses Require Consent. Tha tarm "Hazardous Substence™ os used In this Leass shall mean eny prodiset,
substance, or waste whosa presance, use, manufacure, disposal, lansportation, or leass, either by Rsaif or n combination with other matedals
expacied lo be on the Pramisas, 1 elther. () potantally njudaus Lo the public health, safety or weifare, the envirenment or the Pramisas, (B} regulstad
or monitered by any govemmental authortly, or (i) a basls for potentia) tzLlity of Lessor to any govemmants! agency or third party under any applicebie
siatuto or common faw theory. Hazamius Substances shall inciude, but not bo fimited to, hydrocarbons, pelroleumn, gasaline, andlor cruda off ar any
products, by-products of fractions there!, Lessee shall not engage in any activity in or on the Pramises which constitutes 8 Reportable Use of
Hazardous Substances without the express pricr wriiten consent of Lessar and: imely compilance (a1 Lessee's expense) with all Applicabla
Reguirements. "Roportable Uge® shelt mean () the installetion or use of any above or below ground slorzge tank, () tho genaration, possession,
storage, use, transporsetion, or dispesal of o Hazardous Stbstanca thet requires a permt from, of with respeci to which o repart, notice, registration or
businass pizn Is required to be Fled with, sny govemmental guthority, andfor (16} the pressnce at tha Premises of a Hazarsous Subatance with mspect
to which any Applicable Requiramanis requires that a nolice be given to persons entering or occupying the Promises or nalghboring proparties.
Notwithstznding the forgoing, Lesses may usa any ondinary and customary materials roasonably mquired lo ba used In the normal course of the
Agreed Use, ordinary office supples {copler loner, liquld paper, glue, atc.) and common household cleaning materials, so long 28 such use is In
complience with ail Applicable Requiraments, is not a Raportabla Use, and doos not expose the Premises or nefghboring property to any masningfu?
risk of contamination or damage or expose Leasor o eny Hobllity therafor, In addition, Lossor may condition its consant ko any Repartatie Use upon
racalving such addilional assurances as Laasor reasonebly deams necasaary to protect itaetf, tha public, the Premises andler the environmant ageinst
demege, contemination, [rjury andlor llebliity, incliuding, but not Emited to, tha instelation {and removal on of before Lease expiration or terminstian) of
prolectiva modifications (such as cancrets ancasemants) andfor Inamasing the Securty Deposit .

. (b) Outy to Inform Lessor. |fLessas knows, or has reascnabla causs to believe, that a Hazardous Subslance has come te
ba located In, on, under or about the Premises, olher then as praviously consented to by Lassor, Lessae shall immediataly give writian «jlice of such
fact to Lessor, and provide Lessor with 8 copy of any repod, notice, claim or other documentation which It has conceming the presiétnce of such
Hazerdeus Substance, . :

{© Lecseo Romeodiaion, Lessea shall nol cause of pemmit any Hazardous Substance % be spliled or released En, an,
under, or gbout the Premises {including through the plumbing or sanliary sawer system) and shall promptly, &t Lessee's expensa, comply with gll
Applicable Raquiraments and take =) investigatery sndfor remodial aetien reasanably recsmmendad, whather or no! fermally orderad or maulmd, for
the claanup of any contamination of, and for the malntenance, security andior monlioring of the Premises or neighbering praperties, that was caused or
matarially contributed to by Lesses, of pertalnlng to or involving any Hazardous Substance brought onta the Premises during the tarm of this Lonse, by
of for Lessan, or any third party. . .

(] Lasgoe (ndemnification, Lessee shall Indemnify, dafend and hokd Lessor, Hs agents, employess, lenders and ground
tessof, If any, hanntess from and agalnst sny and sl foss of rents and/or damages, Sabiitias, Judgments, claims, expensas, panalties, and atiomays’
and consultants’ fees arising cut of or lnvolving eny Hazardous Substancs brought onto the Premises by or for Lessee, or any Lhird party {provided,
howeves, thet Lassee shall have no fiabilty undar this Lease with respect ta underground migration of any Hazardous Substanca unders tho Premises
from areas outskia of the Skopping Cenlter not caused or contributed to by Lessee). Lasses's obligations shall include, but not bo limited to, the affacts.
of any contamination or Injury to person, property or the environment creatad or suffared by Leases, and the cost of investigation, remaeval, remedlation,
reatoration and/or abatement, and shall survive the explmtion or tarmination of this Lease, No termination, cancailation or release agreement entered
info by Lesgor and Lasses shall relapse Lessee from Hs obBgetions under this Lasse with respect lo Hazardous Subslances, unless specifically so
sgreed by Lessot In witting st the time of such agreement.

. {o) Lessor indemnification. Lesaor end iis succeasors and ansigns shullindemnify, dafand, reimburaa and hold Lasses, its
employees and landers, harmiess from end against any and &Yl environmental damsges, including the cost of remedistion, which ere suffered B3 a
ditect result of Hazardous Substances on the Premises prior to Lesses laking possession or which are caused by the gross negligence or wiltful
miscanduct of Lassor, s agenis or employees, Lassars ohiigations, s and when roquimd by the Applicabls Requiremants, shall include, but not ba
limited to, tho cost of Investigation, removal, remediation, rastoraiion and/or abatement, and ahali survive the expiration or terminabian of this Lease.

U] Investigatlons and Remedlations. Lessor shall retaln the responsibilty and pay for any investigetions or ramediation
measusas required by govemmenal entitles having Jurisdiction with respect to ths existenca of Hazardous Substances on the Premises pfor 1o Lensee
taking possession, unfess such remediation measure is required as @ result of Lesses's vse (Including “Alieratians™, as deflned In parsgraph 7.3(a)
balow) of the Pramises, in which event Lessce shel! be responsble for such paymant Lessee shall cooparale fully In any auch acthvitlos at 1he requast
of Lessor, Including sliowing Lessor and Léasor's agents to have reasanablo accesa to the Premisas at reascanable timesa In ordor to camy out Leasor's
{nvestigative and remedial respanaiblities, R

@) Lessor Termination Optlon. {fa Hazardous Substanca Condition (ses Paragraph 9.1(e)} occurs during thilterm of this
Lsase, uness Lessee is legaly rasponsibie therefor (In which case Lessee shall make the lnvesligstion and remadistion thereof ragutredt by the
Applicabls Requiremants gnd this Loase shall continue In {ull Force and ffect, but subject Lo Lassar's rights under Paregruph 8.2(d) end Parsgreph 13),
Lessor may, et Lassot’s opticn, elther () investigote and remedisls such Hazandous Substance Condition, If required. 38 300n as reasonably possible
8t Lessor's expense, In which event this Lease shall conUnue in full foroe and effect, or (i) i the estimated cost to ranediate such condition excesds 12
timas tha then monthly Base Ranl or $100,000, whichaver Is groater, give writlan notice t) Lessee, within 30 days afiar receipt by Lassor of knowledge
of the oceurmance of such Hazardous Substance Condltien, of Lessor's desla to terminato this Lease as of the date 60 days [ollowing the data of such
nolice, In the event Lessor elects to give s lermination notice, Lessee may, wihin 10 days thereafter, plve written nolice Lo Lessor of Lessae’s
commitment to pay the amount by which the cout of the ramadistion of such Hazardaus Substance Condition sxceads sn amaunt equal lo 12 times the
thon monihly Basa Rent or $100,000, whichever is gregter. Leaseo shall provido Lussor with sald funds or satisfactory assyrance thereof within 30
doys following such commEment. In such event, this Leass shall continue in full force and affect, and Lessor shell proceoad to make such remediation
83 50GN 83 Measonably possible aftor the required funds are evailable. If Lesses does nol giva such notice and provida the required funds of assurance
thereof within the Eme provided, {his Lease shall larminate as of the dols specifiad In Lessor's notica of termination,

a3 Lesssa's Compllance with Applicable Requiremants, Except as otherwise provided in this Lesse, Lassce shall, at Lessee's
solo mpense, fully, dligently and In a tmaly menrner, materally comply wilh all Applicable Requirements, tha requiremenls of any applicatle fip
Insurancs underwriter or reting bureau, and the recormmardetona of Lessors engineers andfor consullants which relate ln any mananer lo such
Requirements, without regard to whether sakd Requirements ame now I offect or become effective aftar tho Start Date. Lesasa shall, within 10 days
aflar recalpt of Lessor's wrilen request, pravide Lesser with coples of all parmits and other documents, and other [nformation evidencing Leszea’s
compllanca with any Applicable Requirements specifiad by Lessor, snd shall Immedialaly upon recelpt, aotily Lassor In writing {with copias of any
documents Involvad) of any threatanad or actual cialm, notice, cltation, waming, complsint or report pertalning to or Invalving the fallure of Leasea or the
Promises to camply with any Applicabla Requiremants. Likewios, Lessea shall immediataly giva wiitien notlca o l.easor of: (i) any water damage to the
Pramises and any suspected seepage, pooling, dampness or other condition conducive fo the production of mold; er (i} any mustiness o other odors
that might indlcate the presence of mold in the Premlses. ‘

84 Inspection; Compilance. Lessor nd Lessora "Lendar” (as dofined In Patagraph 30) and consultants shali hava the zight to anfer
Inta Pramisas gt 2ny time, In the case of an emargency, and otherwiss ot reasonable iimes after reasonabla nolice, for the purposa of inspecing the
condition of tha Premises and for verifying compliance by Lessea with this Lease, The couot of any such inspections shall be pald by Léssor, unless a
wviolatign of Applicable Reguirements, er 8 Hazardous Subsiance Conditian (saa Paragraph 8.1) is found to exist o be imminent, or tha Inspection is
reguasted or ordered by a govammontal authorily. In such case, Lessea shall upon request reimbursa Lessor for the cost of such Inapaction, so long
88 such nspeciion s reasonably related ta the viclation or contarination, In eddition, Lesses shall provide coples of all relsvant l'tlBil.:'ﬁ' salety data
sheeta (MSDS) to Lessor within 10 days of tha raceipt of writlen request therefar, . b4

T Malntanance; Repairs, Utility Installations; Trade Fixiures and Alteraticns.
7.1 Lesses’s Obligations. .

- {a) In General. Subject to the provisions of Paragraph 2.2 (Condltion), 2.3 (Complianca,, 6.3 (Lessee's Compllance with
Applicatle Roquiemants), 7.2 (Lessar's Obligations), © (Damage or Destruction), ord 44 (Condemnation), Lesses shall, st Lossae's solo axpense,
kesp tha Promises, Ltilty Installations (intended for Lessen's axclusive use, no matter whare focelad), and Altarations In good ordar, conditicn and
repalr {whalhar or not the portion of tha Premises requiring repairs, of the maana of repairing the same, are reasonably or readily accessibla lo Lassee,
and whather or not tho need for such repalm. oocurs &8 a result of Lesses's use, any prior uss, the alements ar tha age of such pertion of the
Pramises), including, bul not [imited to, ail equipment of facililes, such as plumbing, HVAC equipment, electrical, tghting faclliles, bollers, presaure
vessels, fodures, Intarlor walls, interlor surfaces of exterior walla, callings; fioors, windows, doocs, plate glass, and skylights but exciuding any Rams
which are tha respanalbiity of Lessor pursuant to Paregraph 7.2. Leasae, in keeping the Premises in good order, condition and repalr, shall exarcise
and perform good malntenance practices, spacifically Incluging the pracurement and maintenance of the sarvice contracts reguired by Paragraph 7.1(b}
balow, Lessae’s obiigations shall [ncluds restorations, replscameants of renewals when necsaaery ko kaep the Pramisas and al} improvemants themon
or 8 pad thereof In gocd ondar, condition and state of repalr. .

[(3] " Sarvica Contracts. Leasen shall, at Lessea's sclo expense, procura and mainiain contracls, with coples to Laseer, [n
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customary form and substanco for, and with coniractors speclalizing dnd experianced i the melntenance of the folowing equipment and
improvemanta, if any, If and when inctalled on the Pramices: (1) HVAC equipment, (I} bollar and pressure vessets, and (i) clarifiers, However, Lesser
ragerved tha right, upon nolice to Laasea, 1o procurs and mainteln any or all of auch sarvica contracle, and Losses shall relmbursa Lessor, upon
demand, fot iha cost thensdf,

" ‘(e) Fallure to Porform, If Lessee folls to perform Lasses's abligations under thia Parsgraph 7.1, Lessor may eyter upon the
Pramises ahor 10 deys’ prior written notica to Lessea (axcept in the case of an emesgency, In which case no notice shall be required), perform such
obfigstions on Lessea's behslf, arnd put the Premisas in good order, candition and repalr, and Lessee shall promptly pey to Loasor a sum equal to 115%

of the cost themaof,

{d) Raplacoment. Subject lo Losses’s Indamnification of Lassor as sat forth In Paregraph 8.7 below, and withoit refiaving
Lesses of Zablily resulting from Lessea's fallura to exarclsa and perform good malntenance practices, if an tem dascribad !'n Paragra. 3.1(b) carnot
ba repalred cther than at a cost which is I excess of 50% of Lhe cost of raplacing such am, then such item shall be repluced by Lesaor,and the cost
thereof shall be prorated batweon the Partiea and Lessea shall only ba chilgated lo pay, each manth during tha rematnder of the {erm uf this Loase, on
tha dale on which Bese Renl Is dus, an amount equal lo the product of muliplying the cost of such replacemant by a fraction, tha numaretar of which ks
&':brlne:'.a a!gn U;ia denaumgtatardm Is 144 (La, 1/144th of tha cost par month). Lesses shall pay Inlerest on the unamoized balance but may prepay is
ebiigatl any . :

7.2 Lessor's Obligations. Bublect to tha pravislons of Paragraphs 2.2 (Conditian), 2.3 (Compliance), 4.2 {Common Area Operating
Expensas), 6 (Uss), 7.1 (Lessse’s Oblgations), & (Damage or Deatruction) and 14 (Condemnsiion), Lessor, subject (o reimburseman! pursuant o
Peragraph 4.2, shall keep In good arder, condition and repalr the foundatians, exterdor walla, struclural condition of interios bearing walls, extedor roof,
fire spiinkier systemy, Cemmon Aros flre alarm andler smoke delection systems, (i hydrants, parking fots, walkways, parkways, diiveways,
landscaping, fances, signs and ulitly systems sarving the Comman Amas end all parts thereof, as well as providing the services for which there la o
Commen Area Operating Exponsa pursuan! to Paragraph 4.2, Lesser shall not ba obligeted to paint the exderior orintarior surfaces of extsrior walls nor
shall Lessor bo cbiipeted to maintain, repalr or repiace windows, doors or plaie plass of the Premises. Lessee wipressly walves tho benefit of eny
statuta now or hereaftar In effect to the extent it is Inconsisten) with the terma of this Lease.

73 Utltity ngtallations; Trads Flxtures; Alterstiona.

{a) Definlions. The Wmm "Utility instillations® refens to sl floor and window covedngs, elr endfor vacuum lines, power
panabs, electical distribution, security and fire protection aystema, communication cabling, lighting fixtures, HVAG equipment, plumbing, &nd fencing in
or on the Premises. The temn “Trade Fhdures® shall mean Lessee's machingry and equipment that can be-mmaoved without dolng matertal damage to
the Premises, The tarm "Alterations® shall mean any modification of the mprovements, other than Uty Installations or Trade Fixiures, whether by
addition or delation. "Lesses Owned Alteratlons sndior Uty Instaliations® ere defined as Altaratians and/or Ulfity Installgtions mede by Lasssa
that gra ot yet ownad by Lessar pursuant to Paragraph 7.4{a).

(b} . Consent Lessae shall not meke. any Alteraliens or Ulllity [nstallations (o the Premises without Lessar's prior wittien
consant. Lessee may, however, maka non-structural Alterations or Uity Installations to tha interor of the Premisas (excluding the roof) without such
consan! but upon rotice to Lassor, as long 88 they are not visible from the cutside, do not involva puncluring, relocating or remaving tho reof of any
existing walls, will not affect the elecircal, plumbing, HVAC, andfor Ofe safely systems, and the cumulative cost thereof during this Lease®as extended
does nol excesd a sum equsi to 3 manth's Base Rent in the aggregete of a sum equal to one month's Base Rent In any one year. Notwithsiznding tha
foregoing, Lessee shall nol maka or parmit any roof penatrations and/er Insiall anyihing on the roof without the pricr wiittan approval of Lassor, Leasor
may, as a precondition to granting such spproval, requite Lesses 1o wtiize o confractor chosen and/or approved by Lessol, Any Allerstions or UHliity -
Inslaliztions that Lassea shall desite to make and which require the consant of the Lesser shall be presented to Lassor in writian forn, with delalied
plans. Consent shali be deamed conditianed upan Lessea's: (i) acquiring all spplicabla govemmantal parmits, (B) fumishing Lessor with gplas of boik
the panmits and the plans and apecifications prics to commancamant of the work, end (i) compllance with ell conditicna of said permits end ather
Applicable Requirements In a prompt and expaditious manner, Any Alterations or ULty Insiallations shall be performed ' a workmanlike mannar with
good and sulficiant materizis. Lasses shall promiplly upon completion fumish Lussor with as-bullt plans and specificstions. For work which cests en
amount in excass of ona month's Base Renl, Lessor may conrdition s consent upon Leasee providing a Gen and completion bond in an amount equel
10 150% of ke estimated coal of such Alerstion or Uittty Inataliation endlar upon Leasco's posting an addiiional Security Depesi! with Lessar.

{c} Lions; Bonds. Lessen shall pay, when dug, all clalma for labar or metarials fumished or alleged o have baen fumishsd
{0 or for Lessea at or for use on tha Premises, which clalms are or mey be sacured by any machanic's or materdatman’s ien agaitst tha Premisos or
any interest tharela, Lessee shall give Lessor not lass than 10 days nolice prior to tha commencement of any wark In, on of about the Pramises, and
Lassor shall have the right to post rotices of non-responafbllily. if Losses shall contest tha validity of any such lien, claim or demend, then Lessea
shal), at s sola expensa defond and protect Bsalf, Lesser and the Premises apainat the sema and shall pay and satisfy any such adverse judgment thal
may ba rendered thareon befare the anforcemant therect. f Lassor sheil require, Lesses ahiall furnish a surety bond In en amount aqual lo 150% ofthe
ampunt of auch contekted Den, clalm or demand, indemnifying Lessor against |labilty for the same. I Lessor elects (o participale iy any such action,
Lessan shail pay Lessara atomeys’ feos and cosls, : :

T4 Ownarship; Removal; Surrender; énd Rostoratlon,

()] Ownershlp. Subjact to Lessor's fight to require removal or elact ownarship as herainafter provided, all Alterations end
Uttty instaliations mada by Lossas shall be the proparty of Lesses, but consldered a part of the Premises. Lessor may, st any Um, elect ln writing lo
be (he owner of all or any spaciled part of the Lassse Owned Alterations and ULlily Installalions. Unlesa olherwise Instructed par Paragraph 7.4(b)
hareof, all Lassaa Owned Allerailons and Uty Installztions shall, a1 the expirstion or lerminatian of this Leass, bacome the property of Lessor and ba
sumandarad by Lasses wih 1he Premises, L ,

(] Remaval, By defivery to Lessea of written notice from Lessor not eariier than 90 and not later than 30 days prior ta the
end of the tarm of this Loass, Lesaor may requlre that any or all Leasse Owned Altcrations or Utilily Instaliations be removed by the expiration or
tarmination of this Laase. Lessor may requine tha removal 8t any time of &) or eny per of ony Lassas Owned Altacatinna or Uity Inatstlations mada
withou! the required consent,

{c) Surrender; Restoration. Leaseo shall sumender lhe Promises by the Explration Bisle or any eadler temﬁﬂalbn dote,
with 2l of the Impravamaents, parts and surfaces tharaof broeom clean and free of debris, and In good oporeting ordar, condition and siata of repair,
orcinary wear and tear excepied. "Ordinary wear and tear” shall not Include any demage or daterloration thal would have been prevenied by good
malnisnance praciice. Notwithslanding the foregoing, i this Lanse s for $2 montha or |a93, then Lesses shal surmnder the Premisss in the same
condition as deflvered to Leszea on the Start Date with NO allawance for ordinary wear and tagr. Lessca shall rapalr any demage orc-sloned by the
Instatiation, malntenance or removal of Trada Fidures, Lassoe Ownod Alerations andfor Utitty installations, fumishings, erd equipment tll well as the
remeval of any storage tank installed by or for Lessee, Lassec shofl also complately remove from the Premises sny and &l Hazardous Substances
Brought onto the Premises by or for Lessee, cr any third pary (axcept Hazardous Substancas which were deposited via undesground migration from
araan outsida of tha Premises), aven if sueh removal would requlre Lessos Lo parform or pay for work that exceeds statutory mquirements. Trade
Fixtutes shall remaln the propary of Lessee and shall be removed by Lassce. Any personel property of Losses not re.noved on or bafors the Explration
Data or any earfer tarmination date shall be desmed to have boen abandanad by Lesses and may be dispased of or ratainad by Lessor es Lessor may
dealre, The feilure by Lassee to Umaly vacate the Premises pursuant to this Paregraph 7.4(c) without the express wiitien consant of Lessar shad
conattute a holdover urder tha provislons of Paragraph 26 below,

8. nsuranco; Indeminity,

8.1 Payment of Premiuma. Tha cost of the premiums for the insuranca poficies required to be canied by Lessar, purauant to
Paragrephs 8.2(b), 8.3a) and 8.3(b), shall bo @ Common Area Opareting Expense. Premiums for palicy peritds commancing prior 1o, of extending
bayond, the term of this Leasa shall be prorated to coincide with the comesponding Start Cate or Expiration Dale. ~

8.2 Lisbility Insurence.

(a) Carriod by Lassoe, Lassea shall obtaln and keep in force a Commenrcial General Liablilty poficy of insurance proiecting
Losseo and Lessor as an sddifonal Insured sgalnst clalms for badlly Injury, personal Injury and property damage based upon of atislng out of the
ownership, ute, occupancy or melntanance of the Premises and ofl areas appurtanant (hereto.  Such insurance shall be on an occummence basis
providing Bingle Ink coversga [n 8n amount not loss than $1,000,000 per occurrence with an annus! aggragate of not lesa than $2,000,000, Lestee
shall add Lessor as an additlonz] Insured by means of an andomement at losst 83 broad 88 the [nsurance Sarvice Ovganization's "Addliona!
{nsurod-Managars or Lessom of Pramises® Endarsement. The policy shall not contaln eny Intra-insured axciusions as betwean insured parscns of
urganizations, but shall includa cavaraga for labllity ossumed undar this Lease 43 an “Insurad contract” for the performance of Leasee's Indemnity
obiigations under this Logse. The limits of said insurance shall not, however, im the Nzbliity of Lesses nor reliove Lassoe of any obfigation hareunder,
Lessae shall provide an endorsemant on its Babllity palicyfies) which providas that s nsurance shalt be primary Lo and ret contributady with any similar
Insurance carried by Lessor, whose Insurance shall be considersd excess Insurance snly. )

) Carriod by Lessar. Latsar shalt malntaln lfabily [nsurance as desciibed tn Paragraph 8.2(a), In addition to, and net In

* Hau of, the insurence required to be malntalnad by Lesaeo. Lesses shall nol be named s &n eddiional nsured theraln. )
23 - Proparty insurance - Bullding, Improvements and Rents) Value,
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(a) Bullding and Improvements. Lassor shall obigin and keap In force a policy or policlas of insurznce in the name of
Lessor, with loss payalla to Lessor, any ground-lassor, and to any Lendar insuring (oss or damage lo the Premises, Tha amount of such insurance
- shall be equs| to the full insuratle replacemant cost of the Premises, as the seme shall exist from time to tima, o the smount required by any Lender,
but in ro event more than the commercially reasonable and avallable insurable velue theraof. Lossee Owned Alteratiana and Utlity Inataliations, Trade
Fioxh ardf L 's p al propedy shall ba bizured by Lessse not by Lasser. If tw coverago is avallable and commerclelly approprists, such
policy or policies shall Insure against all risks of direct physical loss or demaga (axcept the petils of flood andfor osrthquake unjess required by &
Lender), Including coversga for debsis ramaval and tha enforcamant of any Applicabla Requiremants requiring the upgrading, demodition, reconsiruciion
of replacement of any portion of the Pramisas a3 the result of o covered losa, Sald policy or policies ahall 2o contaln an 2gteed valuation prevision in
Biau of any coinsurance clause, waiver of subrogation, and lhfiation guard protection causing an Increaso in the annual property Insurance coverage
emount by @ factor of ned less than the adjusted LS. Department of Labsr Gonsumar Price {ndax for Al Urban Consumers for Lha city nearest to whare
the Premises are located. If such insurance coveraga has 8 deduciible clause, the deductiblo emount shefl net excesd $1,000 per occumence,

] Ronta) Valuo. Lossor shall also cblsln and keep In force a policy or policion in the nama of Lessor with loss payable fo

Lessor and any Lender, insuting the loss of the full Rent for one ysar with an axtended perod of Indemnily for an edditlonal 180 days [Rentz] Vatue
Inatraneo). Sald insurance shall contsln an agreed valuation proviston In lleu of any coinsurance clause, and the amount of covernge shall be
adjusted annually to reflact the projeciad Rent olhaswise payable by Lesses, for tha noxt 12 month pariod. .

(c} Adjacant Promigos. Lessea shell pay for any Incraasa in the premiuma for the property Insurance of the Buliding and for
ge clommon Areas or ofhar bulidings In the Shopping Canier ff uald Increase Is caused by Lessen's acls, omissions, use of occupancy of the

ramlses.

] Lossen's Improvemants, Since Lassar Is the insuring Prrty, Lessqr shall not be roquired to Insure Lessbe Owned
Altarations and Utity Instaltations unless the Rem in question has becoms the proparty of Lessor under the terns of this Laase,

84 Lesasao's Proporty; Business Interruption Insurance,
o) Property Dzmags. Lessse shall oblaln and malniain insurance coverage on all of Lassea’s personal propary, Trade
Fidures, and Lessee Owned Allgrations and Utiity Installations, Such insurance shall bo full replacemant cost coverage with & deducible of not to
oxcead 51,000 per vccurmance. The procesds from any such ivsurance shall be used by Lassae for the replacament of persons$ proparty, Trade
Fheures and Lasses Owned Alerations and Ulllity Insteliztions. Laasea shall provide Lassor with wiittan evidence that such Insurence is [n force,

()] Business [ntarruption. Lossea shall obtaln and maintatn loss of income and extra expense Iasurance In amounts ag wil
reimburse Lesses for direct or indirect loss of eamings attdbutable (o afl perla commonly insured agalnst by prudaent lesases in the bustness of Lesses
or gitributabla to prevention of access (o the Pramises aa a rasult of such perlls, . X

(c} No Representation of Adoquato Coverage. Lossor makes no repmsentation thet the Evits or forms afcovarapa of
Insurance specified hereln are adequals to cover Lessao's property, Eusinass operalions or obBigations under this Lease.

a5 Insurance Policles. Insurance required hereln shall be by companies duly licensed or admitted !c transzct business In the stzle
whero Lhe Premises are localed, and malntalning during the policy term a “General Poticyholders Rating” of 8l least A-, VI, a3 set forth in the maost
cument issue of "Best's insurance Guide®, or such clher raling as may ba requlred by a l.ender. Lessse shall not do or pamil ta ba dona anything
which invalidates the required insurance policles. Lesses shall, pror to the Siert Date, deliver ta Lessor certified coples of policias of such insurance or
cartificatos evidancing the existence and emounts of the required Inaurance. Ne such policy shall bo cancelable or subject to modification excapt after
30 days prior written notlce to Lessor. Lesses shall, gt least 10 days pror Lo the owpiration ol such policies, furnlsh Laseer with evidence of ranewals or
“insuranca binders” evidencing renewal therecf, or Lessor may onder such insurance and chasge the cost theraof to Leasee, which amount shall ba
-payshie by Lessee to Lessor upan damend, Sitch pelicies shall ba lora tamm of &t laas) one year, o the tength of the remalning term of this Leazs,
whickavar is less. If either Party shall fell to procure and maintain tha nsurance required to be carded by H, the other Pady may, but shell not be
required to, progure gnd malnlaln the eeme. '

8.8 . Waiver of Subropsilon. Without affecting any other dghts or remedies, L.ossee and Lessar each heraby release and rollave the
other, and walve thelr entire right lo recover damages against the other, for kuss of or damage to Hs property arsing out of or Incidant to (he parils
raquined to be insurcd soaingt horein, Tho effect of such reisases and walvars Is not Emited by tho amount of insurance canled or required, or by any

deduciiblas applicable harete. The Parties agrea to heve thelr respeciiva property damsge insuranco camiom waive any right to subrogation that such

companies may have againsl Lessor or Lessoo, as the tass may be, so long as ihe Insurance ls not invalidated thereby.

B? Indemnity. Except for Lessor's gross negligence or wiilfu! misconduct, Lessaa shall indemnify, protect, defend end hold hammiess
the Pramises, Lessor and %a sgends, Lessor's master or ground lessor, pastners and Lenders, from and agalnat any and all ¢laims, 10s$ of rents and/or
damggas, lians, judgments, penatties, aiomneys' and consultants’ fees, expansas and/or liablities adsing out of, Involving, or in cannaction with, the use
end/or occupancy of the Premises by Leaseo. [f sny action or proceeding Is brought agalnst Lesser by reason of any of the forepoing mottars, Lassea

shall upen notfea dafand the sume at Lossss’s expensa by counsel reascoably satfafactory to Lesser end Leasar shall cooperaie with Lesses In such -

dafenss, Lessor naed not have first pald any such claim [n order to ba defended or Indamnified,

8.8 Exemption of Lessor and Its Agents from Liablility, Notwithalanding the negiigance or breach of this Leagse bﬂ.m orits
agents, nelthar Lassor not s agents shall be [lable under any circumstancas for: {f) Injury or damage to the person of goods, wares, merchandise or
other properdy of Lasses, Lesues's employeas, contractars, lnvitess, customers, or any other person i or sbout the Premises, whather such damega or
Injury Is caused by or results from fire, staam, eloctrcity, pas, water or raln, indoor alr quallty, the presance of moid or from the brakege, leakags,
obstruction or cther defects of pipes, fire sprinkiora, wires, appliances, plumbing, HVAC or lighiing fodures, of from any othor causa, wivather the sald
Injury or demage rasults from cenditions arlslng upon the Pramises or upon other pertions of the bullding of which the Pramises are a pas4r fom other
sources of places, () any demages eraing from any acl or neglect of eny ciher lenant of Lessor or fram the fallure of Lassor or Us agents to snforce
Ihe provislons of any other leaso In the Shopping Center, of (i) Injury to Lesses's businass or for any loss of Income or profit therefram. Instesd, & is
Intanded that Lesseo's sols recourse in tha avent of such damages or Injury ba to (Me & claim on the insuranca poth:-{ies) that Lessee is required to

. mrabittaln pursuant to the previsions of peragraph 8.

[£:] Failure to Provide Insurance. Lessea acknowledges thal any fallire on Us part to obtaln or malntaln the Insurance required
hamin will exposa Lessor Lo risks and potentialy cause Lessor to incur costs not contemplated by this Lease, the extant of which will be extramely
@feult 1o ascenaln, Accandingly, for any manth or pertlon thersef that Lessea doss not malntain the regquired Ingurence endfor does nol provide Lessor
wiih the required binders or certificates evidencing the existenca of the required Insurance, the Basa Rant shall be automaticully [ncreased, without any
requirament for notice to Lesser, by an smount equalio 10% of tha then axisting Base Rent or $100, whichever [s grealsr. Tha parties agrse that such
Increase In Basa Rent represents falr end reasenablo compensation for the additonal rsk/costs that Lassor wid Incur by recson of Lassee's fallure to
maintain tha faquired Insurence, Such incressa in Base Renl shal In no avent constitule o walver of Lesset’s Defuult or Breach with respact 1o the
faliure 1o maintaln such Insuranca, pravent tha axarcise of any of the othker rights and remedias grantad hareundar, nor refiove Lassea of its obligallon to
malntain the Insurance specified in this Leasa.

8 Damage or Destructon,

9.1 Definitions,

(=) *Premises Partlal Damage" shall meen damaga or desiruction io the Improvaments aon the Premises, other than Lessea
Owned Alterztions and Utitity Installations, which can feascnably be repaired In 3 months of lass from the date of the damage or destructlon, and the
cast thareo! dees not excesd a sum equal 10 6 month's Base Renl Lossorshall natify Lessee in writing within 30 days from the date of the damsege or
destruction as to whathat of not the damage ls Partial or Tetal. Notwithstending the feregeing, Premises Perilz) Camage shall not nclude damage to
windows, docrs, endlor other similer lems which Lasses has Lhe responsibifly to repalr of replaca pursuant to the provisions of Paragraph 7.1,

) *Premisos Tolzl Destructlon® shail mean damage of destruction to the improvements on the Premises, other then
Lassea Owned Afterations and Uttty Inataliations and Trada Fodures, which cannot reascnably bs repalred in 3 menths or less from tha date of the
damega of destruction and/or the cosl tharec! exceads & sum aqual to 8 menth's Basa Rent. Lassor shall nolify Lasssa in wiiting wilhin 30 days from
{ha date of the damage or destruction as to whether or rot the damege Is Partia) of Total,

(c) “Insured Loss" shall mean damzge or destruction to Imprevements on tha Pramisas, other than Lessee Qwned
Alteralions and Utitty Instalisttons and Trade Fixtures, which wes caused by an evenl required to be covered by the Insyrence described in Pamgraph
8,3(a), imespectiva of eny deduclbls amounts or covarags iimita lnvolved. 1%

] "Raplacement Cost” shall mean the cost to repalr or rebulld the improvements owned by Legsor at Ihﬂtlme of tha
eccutrenca to thelr condiiian axisting Immediately prior thereto, Including demolliien, dabris removal énd upgrading required by the aperstion of
Applicablo Requirements, and without deduction for depreciation. -

© " () " “Hazardous Substince Condition” ehall mean the ocaumence o discavary of a conditivi: Involving the presence of, ora
contamination by, a Hazanlous Substance, [n, on, o undaer ike Pramises or Common Araass.which raquitas restoration,

8.2 Partial Damags - Insured Loss. Il a Pramises Pariilal Damsge that is an Insured Loas occum, than Leasor shall, at Lessor's
expensa, repalr such damage (bul aol Lesseo’s Trado Fidurs of Lessee Owned Altaraliona and Uility Instelistions) ag sooh ag reaschably poasible
and (his Lagse shall continua In full force and effect; providod, however, thal Lessee shall, 8! Logser's electlon, make the repalr of any damage or
dastruction the total Replacemant Cost of which Is $30,000 or tess, and, in such event, Lessor shall maka any applicable insurance proceeds avallabie

PAGE T OF 16
INITIALS INITIALS
©2003 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM SCLN-4-8/08%

56 -



Case 2:14-bk-23806-DS Doc 374 Filed 03/29/17 Enteréd 03/29/17 10:18:13 Desc

Main Document  Page 63 of 76

to Lessee on a ressonabla basis for that purpose. Notwithstanding the Foregolng, if the required Insurance was nel n force or the insurance proceeds
am not sufficlont (o effect such repalr, the Inauring Party shall promplly contribate the shortage in.procosds as snd when required to complete said
rapatrs, In tha avent, howawer, such shortage was due o Lhe fact thal, by reason of tha uniqus natura of the Improvements, full Replscemant Cosi
insurance coverage was not commercialy reasonable and avallabla, Lassar shall hava no cbligation to pay for the shotege In insurance proceeds or lo
fully restore the uniquo aspects of tha Premises unless Lessee provides Lassor with tha funds o cover sams, or adaquate assunanta thareof, within 10
days following receipt of wiitten nolica of such shortage and request therefor. [ Lessor recalves said funds or adequale assuranca thereof within sgid

10 day pariod, the party responsible for meking tha repaks sha!l complete them as soon'as meascnably pessible and this Laase sha® remain in il forca

aad offecL If such funds or sasuranco are noi received, Lessor may navertheless elact by writien nolice Lo Lasses withia 10 days thereafler to: (i) make
such restorzilon and repair as Is commaurcially (ea2sonable with Lossor paying eny shortege in proceeds, In which case this Laass shall mmaln In full
ferce and affact, or (5) have this Lease terminate 30 days thareafter. Lassee shall nal bo entilled ta reimbursemant of any funds cantrbuted by Lassee
lo repslr any such damage or destruction. Premises Partial Damage cue to flocd or earthquake shel! be subject to Parsgraph 8.3, notwithstanding that
thara may be some Insurence coverage, but the net proceeds of any such insuranca shall ba made availabia for the repairs If mada by slthar Party.

8.3 Partlal Damage » Uninsurod Loes. If @ Premises Partizl Dumage that I act en Insuned Loss occurs, unioys Eavsed by a
negligent or willfu! act of Lesses {in which evant Lessea shall make the repeirs Bt Lessee’s axpense), Lessor may either: () repalr such damage es
soch as ressonebly possiie at Lassor's expense, bn which event this Laase shall continua (n full force and affect, or (T} terminate this Laasa by giving

. written rotice to Lestee within 30 days sRer receipt by Lessor of knowledge of tha eccumonce of such damage. Such lsmmination shalt be effectiva 60
days following (he dala of such notce. In the evant Leasor elacts Lo lanminata (Kis Lagss, Lesses shall have Lhe right within 10 deys afar recaip! of the
termination notlca lo give writtan notlce to Leasor of Lessee’s commiiment lo pay for tha repalr of such damage without remibusement§om Leasor.
Leasee shall provide Lessor with sald funds or satisfactory essurance there! within 30 days after making such commitmant. In such gvoft this Lease
shall cantinug In full force 2nd effect, end Lassor shal procend 1o meke such rapaits 23 soon o3 reasonably posslble afier the required funds e
ovalidble. (f}esses doas not make the required commitment, this Leass shall tarminate as of tha data spacified (n tho Ssminstion rolice.

94 Total Destruction, Netwithstanding any olher provision hereof, i & Premises Total Destruction ~ccurs, this Leaze shall temiinate
80 days following such Desiruciion, If the démage or destniction was caused by the gross neglfigonce or willful misconduct of Lassas, Lesser ahall
have the right {o recover Lessor's damages from Lessee, except as provided [n Paragraph 8.8,

9.5 Damags Near End ef Term. If et any timo during the last & months of this Lease thara Is damage for which the cosl to rapalr
axceads ane monih's Base Rent, whethar or nol an insured Loss, Lessor may lermingls this Losso efactive BO days following the date of gecutrance of
such damage by ghinp a wiltlen termingtion notice 16 Lessed within 30 days after the date of eccurence of such damage. Motwilhsiznding tha
faregeing, if Leasea et thet ima hee an exarcissbie option (o eodend this Loase or to purchase the Premises, then Lasses may praserve this Lease by,
{a) axercising such optlon &nd (b) providing Lessor with any shariaga In | p ds (or adequate assurance th f) nesded to make the
rapairs o0 of befgra the earliar of (i) the date-which Is 10 days after Lessos's recelpt of Lessor's wiitlen rolica purporting to temminate this Leasa, or (l)
the day prior lo the date upon which such option explres. H Lessee duly exercises such oplion durlng such perod end provides Lessor with funds (or
adegquata assurance thereof) to cover any shortage in Insurance proceeds, Lessor shall, at Lessor's commerclally reasongble expense, repelr such
damage as soon as reagonably poasible and this Lease shall continua In full forca and effecl. If Lessee fails Lo exarciza such option and provide such
funds or assurance during such period, then Lhis Lease shall terminale on the dale apecified In tha termination notice and Leasee's opiion shall be
oxiinguished. '

9.8 Damage to Shopping Centar. In the event of eny damzge or destruclion to other portions of the Bullding or Lo any ether bulldings
In the Shopping Canter, whelher nsured or uninsured (end whethar er not thare i also damage or dastructian to tha Promises), which cannot
reasenably be repairad in 6 monlhs or lass from the date of the damzge or destructian, Lesser may either (i) repalr such demage or dasiruction s soon
as reaacnzbly posalbla wilhout expense to Lessea, In which event this Lease shall continue In full force and effect, or (0} terminale this Laasa by glving
written notica tn Lesars within 30 days aRer recelpt by Lessar of knowladge of tha occurrence of such demage of destruction. Such lermination shal
bo effective 60 days following the date of such notlcs, i

. -k Abatament of Renl; Leaseo's Remadles,
{8} Abztement. In the evant of Premisas Partial Damage or Premises Total Destruction or a Hazardous Substance
Concition for which Lossea Is not reaponsible under this Lease, the Base Rent payable by Lesseo for the pariod requlred for the repair, remedlation or
restoration of such damage shzll be ebated in proportion to the degrea to which Lesses’s use of tha Premises is impalred, byl not lo exceed the
procasds received from tha Rantal Valus Inourence. All clher obgations of Lessee hemunder shall be parformed by Losces, and Lesce! &hall havé no
Nabilty for any such &amwe. destruction, remediation, repalr or restoration except as provided harsln.

~ Romodlos. If Lessor shall b ebligated to repalr or resicre the Prentises and does no! cammance, in 8 subatantial and
maaningful way, such repalr or restarstion within 80 days aflar such chigation shal accrug, Lessee may, at any lima prior to the commencement of
such repalr of restorgtion, give wiitten notica to Lesser and ta any Lenders of which Lessée has ectual natics, of Lnusee's eleciion ta terminate this
Lease on & dete nol lass than €0 days following the giving of such notica. If Lessee gives such notice and such repa'r of restoration 1s nel commancad
within 30 days theraafar, this Legse shall terminate as of the date specified in sald notizu. IFthe repelr or restorston ia commenced within such 30
days, this Leass ahall continua b full foree and effect. "Commence® shall magn either tha unconditfonsl autherization of the preparation of the regulred
plans, or tha beginning of the actusl work on the Pramises, whichever firsl occurs.
9.8  Terminatlon; Advance Payments. Upon tarmination of this Lease pursuant lo Peragreph 8.2{p) ¢r Paragraph 8, an equitsbla
adjustnant shall be made conceming sdvance Buse Rent and any other advance payments made by Lassaa to Lessor. Lessor shall, in addition, relum
to Lessee 8o much of Lessaa's Security Depostt as has not been, or I3 not then mquired to be, used by Lessar,

10, Real Proparty Taxes, . )
10.1 Definitlon. As used herein, the term “Real Properly Taxde™ shall Include eny form of assesement, roal estals, general, specla!,
- omdlngry or extraordinary, of rental lavy or tax (other than Inheritance, persanal incoma or eslate taxes); improvemant bond; and/or Ecense fea Imposad
‘upen of lovied agalnsl any legel or equilabla Interast of Lesaor In the Shopping Canter, Laasor's righl to other income therefrom, andfor Lessor's
bialness of loaulng, by any authority having the direct or Indinact power to tax and where the funds ere generated with refaranca lo the Shopping Center
sddress and where the praceeds so ganamated & to ba applied by the city, county or other loca! taxing uthodty of a jurisdiciion within which Lhe
Shopping Canter I8 tocated, Tha term "Regi Property Taxes® shall ako Includo any Lax, fes, lavy, assassment of charga, or any incraesa theraln: )
imposad by raasan of evanis occuning during the tamm of this Lease, includleg but not Bmited to, a change In the owneiship of the Shopplng Canter, ()
a change In tha improvaments thereon, and/er (ilj) lavied or asseased an machinary or equipment provided by Lasaor lo Lessas pursuant to this Leass.
In calculating Real Proparty Taxes for any calendar yoar, the Raal Propery Taxes for any resl estate tex year shall be inclided In the calculation of Real
Proparty Taxes for such calendar year based upon the number of days which such calender year and lax year heve tn common.
102 Paymant of Taxea. Excep! 88 olharwisa provided in Pecagraph 10.3, Lessor shell pay the Real Property Taxes appicabla to the
Shepping Center, and sald payments shall be Included In the calculation of Common Area Operating Expenses In accordance with tha provistons of
Paragraph 4.2, :
4 103 - Additienal Improvemants, - Common Area Operaling Expenses shail not include Res! Proparty Taxes epecified n the tax

asstassors records and work sheots as belng caused by sddiional Improvements placed upen the Shopping Canter by other laszeas or by Laasor far |

the exclyalve gajoyment of such other [nssees.” Notwithslanding Paragraph 10.2 heraof, Lesseo shall, however, pey to Loesor ot the- e Commaon
Area Operating Expanses are pavable under Paragraph 4.2, the enlirely of any Incraase in Real Propary Taxes if atsessed solely Uy roason of
Altarsiions, Trade Fhdtires or Uty Instalistions pleced upon the Pramises by Lasses or of Lesses’s requesl, or by raason of any alterations or
improvements to the Premises made by Lessor subsequent to the sxecution of this Lease by the Parlies.

104 Joint Assessment. (f the Buliding I not separaiely assassed, Real Propery Taxes allocated to (e Bullding shell ba an equitabla
propostion of the Roal Proparty Taxes for alf of the land and improvements included within the Lax parcel sssessed, si-ch proportion to be determined by
Lesser from the rspective valustions assigned in the sssassors work shoots or such other information as may ba reasonably available. Lessor's
ratgonible datermination thereel, tn good falth, shall be conclusive.

. 10.5 Personal Property Taxes. Lasses shall pay prior {0 delinquency el taxes assessed agalnst and levied upon Lessea Owned
Altaroilona end Ulilty Instatiztions, Trade Fbdures, furnishings, equipment and all persona! property of Lesses contalned In the Premisss. When
possible, Lasses shall cause His Lessee Owned Afterstions and Utifty Installations, Trade Fiduras, fumnishings, equipment and &ll othar personal
prapesty 1o ba assassed &nd biled separately from the real property of Lessor. If any of Lessee's sald property shell be assessod with Laasor's real
property, Lessea shall pay Lesser tho Laxss stiributebio to Lessee's pmperty within 10 days after racelpi of 8 wiilten statament seiting forth tha taxes
applicable to Losseo’s property. - .

11. Utliltles and Services. Lesase shall pay for all waler, ges, heat, light, power, telephone, trash disposal and cther wiiities and services
supplied ta the Premises, togather with any taxes thereon. To the sxtent any such uliitios andfar servicas are not sapamtoely matered, Lassea shai pay
Lessee's Shere thareof in accordance with Paragriph 4.2, Notwhhstend'ng the provisions of Paragraph 4.2, if at eny Ume [n Lessor's sofe judgmant,
Lessor determines that Leasse is using a disproportionate smaunt of water, alectiily or other commenty metered uililes, of that Lessee is generating
such a largs velume of rash a8 1o require an increasa In the size of Lhe trash receplacis andlor an Incredse In the number of imos per month that it is
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amptiad, then Lossor may Increass Lessea's Base Rant by an amount equal to such increased costs, Thera shall be no abatement of Rent end Lassor
shall nol ba Gable in any rospact whatsoever for the inedaquacy, stoppage, intarruption or discontinuance of any uillity or service dua Lo rio strike, laber
dlspute, braakdown, secidont, repsls or cther cause beyond Lassof's reasonable contrel or ln cooparation with govemmenlal roquest or directions.

12 Assignmont and Sublstting.
124 Lessor's Cansant Required. )

{a} Lessea shall not voluntanly or by operalion of law aislign, transfar, morigage or encumber (cohactivenig“sssign or
assignment”) or sublet all of eny part of Lessea's Interest In this Loase or In the Premises wilhout Lessor's prior writtan consent. i

ib) Unloss Laasee s 8 commoration and s siock is publicly traded on a national stock exchange, a chinge tn tha conirol of
Lessao chall constfiuls an assignment requlring consent. The transfer, on a cumulalive basls, of 25% or mare of th: voiing contro! of Lessaa shall
constituie 8 change in control for this purpose.

(c}. The involvemaent of Lesses or ks asaets [n any transaction, or sarles of transactions (by way of marmer, sale, acquisition,
financing, transfor, laveraged buy-out or otherwise), whether or not a formal assignment or hypoihecation of this Lease of Lensee's essets occurs,
which rosufts or will rasult in a reduction of the Net Werth of Lesseo by an smount greatar than 25% of such Net Worth as & was represanted at the
ttma of tha execution of this Lease or &t the Ume of the mest recant assignment to which Lessor has consented, or as [t exdsts Immediatoly prior to said
transaction or transactions constiuling such raduction, whichavar was or bs graaler, shall ba considored an assignment nf this Lease to which Lassor
may vdl;:hnt;i its ;:ensent. "Net Worth of Lossoo” shall mean the net worth of Lessee (excluding any guarsntors) established under genermlly accepted
accounting principles,

I An assignment ar subletting wihout consent shal, at Lessor's oplion, ba a Default curable aftar notice par Paregraph
13.1{c), or u noncursbla Breach without the necassity of any notice and grace period, I Lossor olects to treet such unepproved assignment or
sublatiing as a roncurabls Breach, Lessot may elther: (i) terminata this Lease, or (i) upon 30 days writlen netice, Incraase the monthly Base Rant and
Percentage Rant Rate to 110% of tho Base Rant and Parcentage Rent Rate then In eflect. Furihar, In tha evan! of such Breach and rental adjusiment,
{T) the purchase prica of any option o purchese tha Premisas hald by Lessee shall ba subject to simfiar adjustment to 110% of the price previously in
sffect, and () all fixed and non-fixad rental adjustrmanis scheduled during the remaindar of the Leass tem shall be [ncreased 1o 150% of the schedulad

sdjusted ranl.
{e) Lassae's remedy for-any braach of Paragraph 12.1 by Lassor shall ba Imited to compensatory damages end/or Injunctive
reGal. : ’ '
' U] Lessor may raasonably withhold consent to & proposed assignment or subleliing If Lessee i in Defauit al. the tima

consent i requested,

{a) Notwilhstanding the foregoing, aflowing a de minimis portion of the Pramisas, la, 20 square fost or loss, lo ba used by a

Ihird party vender in connection with the installation of a vanding machine ar payphone shall rot constitvie a sublelting ¢
12.2 Terms &nd Condittans Appilcabls (o Assignmont and Subletting. .

. {a} Repgzrdiess of Lessors consent, no assignment or sublelting shall: () ba eRociive withoul the exprass wiitten
assumption by such assignee or sublesses of the obiigations of Lesses under this Logse, {|f) rolease Lessea of any obligations hereunder, or (il)) after
tke primary fzbilty of Lessee for the payment of Rent of for the performance of any other obligeilons lo ba parformed by Lessao. .

(b} Leagor may accap! Rant or perfanmance of Laasse's obiigations from any persen other than Leasee pendintfapproval or
disapproval of an sssignment. Naither a delay [n the approval or disapprovat of auch asaignmant nor the accaplence of Rant ar ps nes shall
conalftulo a walver or sstoppel of Lassors right to exercles its remadies for Lessoa's Defsult or Broach.

{c} Lessor's consent to any aasignmant or subfetting shall not constiule a consenl (o0 2ay subsequent assignment or

subletiing,

) In the avent of eny Dafeult of Broach by Lesses, Lessos may procaed directly againsi Lesses, Eny Guarantors or anyone
eise responalble for the performence of Lessee's obigelions under lhis Lesse, Including any easignea or sublessee, without first exhausting Lassor's
ramedies sgeinst any other person or entity rasponsidle tharefora to Lesser, or any sécutity hold by Loasor, .

(] Each request for consent to an assignment or sublstiing shall be [n writing, accompanied by informalion relevant to
Lessor's detarmination as to the financial and operstional responsibility and appropriatenass of the proposed assignee o- subleasee, including but not
Imied o the intended use and/or required modification of the Pramises, if any, togethar with a fee of 3500 as consideration for Lassor's cunsidering
and processing said requost. Lessee agreos to provide Lassor with siuch other of addiifonal information endlor documantation es may ba reascnably
mquestsd.{Soe alve Paragraph 36} X

n Any assignee of, of sublessee undar, this Lease shall, by reason ef accepling such assignmeni, enlesing into such
subloase, or enterdng into possession of the Premises or any pertion thereof, be deemed lo have assumed and egraed to conform and comply with
each snd every tam, covenant, condition end obligation hereln to be observed or parfarmad by Laasoo during tho larm of saki asslgnment ar sublsase,
other then such obligationa a8 era contrary to or inconslstent with provisions of an assignment ar subloasa o which Lessor has specificatly consented

fo in wiiting, :

©) Lessor’s consent lo any assignmant or subletting shall not tranafer lo the sasignea or sublessas any Optlon granted to
the orginal Lesses by this Laaso uniess such transfer s specifically consented to by Lussor in wiiting. (See Paregraph 39.2)

123 Addilonal Terma ond Conditlons Applicable to Subletting. The following tamma and conditions shall apply to any subletting by

Lassea of all or any part of the Premises and shall be deemed included [n all subleases under this Leasa whether of not expassly incotpomied therein:

a) Lassee hereby assiyns and transfers [o Lessor all of Lessea's [ntarest [n all Rent payabla on any subloase, and Lessor
may collact such Rant and opply same toward Lessee’s cbligations undar this Leaso; providad, however, that untll a Brasch shafl,eccur in the
performants of Lossas's obligations, Lesses may collact sald Rent. In tha avont thet the amount collected by Lessor sxceeds Lﬂmo‘s then
outstanding ctMigations any such excass shall be refunded to Lesses. Lessor shall nel, by reasan of tha foragoing or any assignmant of such sublaasae,
nor by reeson of the collection of Rent, be.desmad Eable to the sublasses for any fellure of Lessas to perform and comply with any of Lessea's
obligations to such sublesses, Lessea hereby lmevocably authorizes and directs any auch sublassen, upon recalpt of a written nolice from Lessor
stating that a Braach exists in the performance of Lassee’s obligations ynder this Leasa, to pay to Leasor all Rent due and o become, 3+ under the
sublagep, Sublessee ghall rely upon any such notice from Lessar and shall pey afl Rents to Lessor without any obligetion or right m‘ﬁnqulre as to
whether such Bronch axists, notwithstanding any clalm from Lessee lo the contrary. - N

[i)] In the event of a Braach by Lessse, Lessor may, at ks optlon, require sublessee to attorn o Lessor, in which event
Lassor shall underieke the obligations of the sublessar under such sublease from tha tme of the exercise of sakd splion to the ewplralion of such
sublease; provided, however, Lessor shall not be lable for any prepald rents or securily depoalt pald by such subla.ses to such sublessor or for any
pricr Defauits or Braachas of such sublessor. ) .

(e Any matter raquiting the consent of the sublessar under 5 subloasa shall also requira the consent of Lessor.

{d) No sublessze shall further assign er sublat &1l or any pant of the Premises without Lessor's prior :

wititan consent, .

{e} Lessor shall deliver-a copy of any notice of Dafault or Breach by Laasee 1o the sublasses, who shall hava the righl to cure
tha Dafeull of Lasses within the grace period, if eny, specified in such notice, The sublessee shall have a right of mimbursement nd offsel from and
aguinst Lesses for any such Defaults cured by the aublsasea. ‘

13, Defeult; Breach; Remadias. . ]

134 Dotault; Breach. A "Defaull” Is dafined as a fallure by the Leasee to comply with of perforn any of the terms, covenants,
cenditiens of Rules and Reguiations underthis Lsasa, A "Breach” [s daflngd as the occurrence of one of more of the following Dalautt, and the fatiure
of Lassoa to curg such Defeult within any appiicable grace perod:

(a) The vacaling of abandonment of tha Premises. Lessca shal bo dsamad (o have vacaled tho Promises if Lessoe ceases
to continuously operale its buslnass in tha Premises for a period of 5 consecutiva days.

) The Faliure of Lasses to make sny paymant of Rent or any Security Deposit required 1o be made by Laases hemeunder,
whathar to Laasor of o a thitd party, when dus, te provide reasonsble evidence of Insurance or surety band, or to fulfill any cbligaticn under this Laazs
which endangers of threatens lfe or proparty, where such f3Eum continues for a periad of 3 businass days fofiowing writien notica to Lessee, THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSGR'S RIGHT TO RECOVER POSSESSION OF THE PRENMISES. i

(c) The foliure of Lexseo to allow Lessor sndior Hs agents sccess to the Premises or the commission of waste, et of acts
constiiuting public or private nulance, andfor an llegal activity on tha Prentises by Lessee, whara such actions continue for a perid of 3 business days
Following written notice to Lessse. . A

()] The falure by Lessea to provice {T) reasonebla wiiiien evidence of complanca with Apglicable Requiaments, (1) the
service contracts, () the raadission of an unauthorizad assignment or sublating, (v) 2n Estoppel Cartificate or financial stuleinants, {.La requestad
subondination, (vi) ovidence conceming any guaranty sndior Guarantor, (vil) any documant requested undar Paregraph 11, (viii) materi&} data safety

PAGE9 OF 15 : A
TNMALS ' INTALS ™
©2003 - AIR COMMERCIAL REAL ESTATE ASSOCIATION . FORM SCLN-4-8008E

Desc

58



Case 2:14-bk-23806-DS - Doc 374 Filed 03/29/17 Entered 03/29/17 10:18:13 Desc

“Main Document  Page 65 of 76

! L N
shoets (MSDS), or (ix) any other decumaniation or Information which Leasor may fesscnably requica of Leasze under thie Lonma of (his U'sate, where
any such fallure continues tor a paried of 10 days follawing wiittan notice to . .

o) A Default by Lessee as to the termg, covenants, conditians or provisions of this Lessz, or of the nules adnpl.ed under

Paragraph 2.9 herecf, olher then these described in subparagraphs 12.1(a), (b), (¢} or (d), above, where such Defauli continues for a pericd of 30 days
afier writtan notice; provided, howaver, that if the nalure of Lassea’s Defaull is such that mane than 30 days are reasenably mquired for its cure, then it
shall not be deemed to be g Breach If Lassoe commencas such cune within sald 30 day perdod and thereafler dfigently proseculas such cum to

campletion. .

n Tha acturrerce of any of the following events: (1) the making of any genaral arrangamant or esgigrment for the benefit of
creditors; (B} becoming a "dablor” as defined in 11 11.5.C. & 101 or any successor stallo thamlo (unless, in the case of a patition fMed agafnst Lasses,
tha sama is dismiszed within 80 days}; (fi) tho eppointment of a trustee of raceiver to toke possasalon of substantially al of Lesses's ansets located at
the Premisas or of Lasseo's Interest In this Loase, whare pessasslon Is not restored to Lessea within 30 days: or {iv) the atlachkmaent, execution or olher
Judicial saizure of substantizlly 8!l of Lessee’s assels [ocated at the Premises or of Lassea's interest in this Laase, whers such selzure ks not diacharged
within 30 days! provided, however, in {ha evant that eny provision of this aubparagraph Is contrary 10 any applicabla law, such provision shall be of no
force or effect, and not affect the validity of the remaining provisions.

. Tha discovery that any financlal statement of Lessee or of any Guararior given to Lessor was materally fzlse.

. th) If the performance of Lezsea’s obligations undar this Lease ls guarenieed; (i) the doath of @ Guarantor, () the
termination of & Guaraniors labillly with respact 1o this Lease other than [n acoordanca with the terms of such guaranty, {If) a Guarznior's betoming
Insoivent or the sudject of & bankrupicy Ring, (v} 8 Guarentor's refusal to honor the guaranty, or (v) a Guarantor's breach of ks guaranty cbiigation on
&n anticipatory basls, end Lassea’s fallure, within 60 doys Palfowing writlen notice of any such event, to provids witten alterative assurance of security,
which, when coupled with the then existing resources of Laasea, equsls or exxeeds the combined financial resources of Leasee and the Guarmnlors
that exdsted gt the time of exacutlon ef this Lasse. ) ’ R . ,

132 Remedlos. if Lassee falls to perform any of its affiralive duties or obligaticas, within 10 days afer wrilten notica (of in case of an
emsrgency, wilhout notice), Lassar may, 8t lis aption, parform such duly cr obligetion on Lessee’s behalf, including but not Iimited to thy, chlsining of
* ‘reasonably required bonds, insurance policies, or govemmental licenses, pammits or approvels. Lassee shall pay to Lassor an emount oqlfl'l 10 115% of
the costs and penses incurred by Laaser In such performancs upen recelpt of an invoice therelor, In tha event of a Breach, Leasor may, with or
- without further notice or demand, and withoul Emiting Lassor in the exercise of any fight or remedy which Lessor may have by reason of such Breach:

{a} Terminsio Losseo's right to possesaion of the Promises by any lawful means, In which case this Leass shall i2minate
and Lessce shall immedlately surrender possession to Lessor, In such event Lessor shall ba entillad to recaver from Lesses: (i) the urp: H Rent which
had been samed at the time of lammination; () the worth at the time cf award of the amount by which the unpald Rent which would hawe! eamed
after termination untd the time of awsrd excasds the amount of such rente! loss that the Lessee proves could have besn rezsonably aveided; (10 the
worth at tha Ume of award of tha amount by which the unpald Rent for the balanca of the tem afler the ima of award excesds the amounl of auch
rental foss that the Lessea proves could bo reasonably svcided; and () any other smount nacessary to compenduta Lessor for all the delriment
proximatety caused by the Lessee's failure ta parform Ha obligations under this Leasa or which [n the erdinary coursz of things would be tiely to result
{herefrom, Including but not limited 1o the cosl of recovaring possession af the Premises, expensas of relating, Including necesaary ranovation end
aleration of the Premises, sassonablo attormays’ fees, end that portion of any loaaing commission paid by Lasaor in connecilon with this Lease
applicabia to the unoxpired term of thia Lease. The worth at the tima of ewand of the emeunt refarred (o [n provision (18} of the Immediataly precoding
sentence shall ba computed by discounting such amount at tha discourt rate of the Foderal Reserva Bank of the District within which the Premises ene
locatad st the ima of eward plus one percenl. Efforts by Lessor (o mitigate damages caused by Lessee's Breach of (it!s Laasa shall nol wakve Lossor's
tight to recover damages under Paragraph 12. If fermingtion ef this Laaso s obtainad through the provisional remedy of unlewful datainer, Leasar shafl
heve the fight to recovar by such proceading any tinpeid Rent and damages as are recoverabla thareln, or Lassor may resarve the right to racover all or
any part thereof [n 8 soparsta sul. (f & notice and grace period required under Paragraph 13.1 was not pravicusly given, a nolice to pay rent or quit, o
1o perform or quit given to Lassee under the urlowful delainer siatule shai? also constitute the rolice raquired by Parsgraph 13.1. In such case, tha
applicable grace period required by Paragraph 13.1 and the uniawfu) datainer statute shall run concumently, end the failure of Lassea to cure the
Dofautt within the graater of the two such grace pariods shall constitule both an uniswful detalner and a Breach of this Lease snttiing Lossor to the
ramedios provided (of [a this Lease andlor by gald slatute. ) :

Contimze tha Lease and Lessea's right lo possession and recaver the Rent as it bacomes dua, In which evant Lesses
may sublel ar asalgn, subject only 1o reasonebla imiiations, Acts of malntenance, efforis ta relal, andlor tha appolniment of a recelver to protect tha
Legsor's Interests, stiall not constitute a teimination of the Lassea’s right to possession.

: {e} . Purive any other remedy now or hereafler avaliablo undor the (aws or Judiclal dacistons of tha slate whersln the

Pramises ane localed. The explration or termination of this Lease and/or the tesmination of Lessae’s right to possossion shall not relleve Lesass from
liabilty under any Indemnity provisions of this Lease as fo matters oceurring or accrulng during the term hareof or by reason of Lassae's occupaney of
the Premises. )
133 Inducemant Rocapture, Any agreement for tree or abatad fent or other charges, or far the giving or paying by Lagsur to or for
tassen of any cash or other bonus, indicement or considerstion for Lesseo’s ontaring into this Laasa, all of which concesslons are hereinaRer refermad
10 a8 “Inducament Proviaiona®, shall ba deemed conditioned upon Lessea's full and fakhiul parfarmance of il of the terms, covenants end condltlons
of this Lease, Upon Breach of {his Lease by Lesses, any such inducemant Pravision shall aulomatically ba deemed dalated from thia Leasa and of no
further force or effact, and any rant, other charge, bonus, indvcemont or consideration thersicfors abaled, given or pald by Lasaoy -, such an
Inducament Provision shall ba immedisisly dus and payable by Lessce lo Lessor, nutwithslanding eny subsaquent cura of 383 Breach by {esnsa. The
sccoptance by Lessor of rant or the cura of the Breach which initiated the opamtion of this paragraph shall st bo deemed a walver oy Lessor of ha
provisiona of this paragraph uniess specifically 30 stated b» writing by Lessor at the tim of such scceplanca. ,

134 Lete Charges. Lessae harsby scknowledges that late paymeni by Lessee of Rent will czuse Lessor fo incur costs not’
contemplatad by this Lease, the axact ameunt of which wid ba exiremely difficult to escartain. Such cosls includes, bul are rot fimied to, processing and
accounting charges, and ke changes which may b imposed upan Lessor by any Lender. Accordingly, if any Rant shalf not be racelved by Lessor
within 5 days after such amoun! shall bo due, then, without eny requiremant for notics lo Lessas, Lesseo shall inmedlately pay to Lessor a onestime
late charge equel to 10% of each such overdue amaunt or $100, whichevar Is graater. The pariles hereby agres that such lale charge represents a falr
and roasonable satimate of the costs Lesser will incur by reason of such late payment. Acceplance of such (ate charge by Lessor shall in no event
conatitute a walver of Lessee's Dafault or Bragch with raspact to such cverdus emount, nor prevant the exercise of any of Lhe other rights and remedies
grented hersunder. In the even! that a late charge ls psyabis hereunder, whether of net calleciad, for 3 conseculive Inslallments of Base Rant, then
wotwithstanding any provisien of this Leass Lo the contrary, Base Rent shall, at Lessar's option, becoma dua and payabla quarterly In advence,

135 fntorest. Any monetary payment due Lessor hereunder, other than lats charges, nol received by Lessor, when dus es to
schaduled payments (such as Bass Rent and Parcentaga Ranl) or within 30 days foliowing the dale on which &t was due for non-schaduied paymant,
shafl baar Intarest from tha dalo when dua, as to scheduled payments, or (he 312t day efter It was due a3 (o non-schoduled paymenis. The Interest
(intarest”) charged sheil be compuied al the rate of 10% per 2nnum but shall rot exceed the maximum rate aliowed by law. Interesl ls payabie In
addition to the patentlal lata cherge provided for in Paragraph 13.4. ) : .

136 Broach by Lassor,

{a) Notico of Breach. Lessor shell not be deamed in breech of this Leaas unlass Lessor falls within a reasonabls tmes to
porform an abiigation fequired to ba parformed by Lessar. For purposas of this Parsgreph, a reasonable tims shall In no event ba lsss then 30 days
aftar recalpt by Lessor, and sny Lendsr whoso neme and addrags shall havo been fumished Lassae In writing for such purpose, of wiltian notica
spaciying whareln such ebigation of Lessor has not boen performad; previded, hawavar, that E he nature of Lessor's oblgation |s auch that mere than
30 days 2 reascnably required for [is perfermance, then Lessor shall not ba (n bresch f performanca is commenced within such 30 day period and
haraofter difgantly pursued to cemplolion. - ¥

®) Performanca by Lassae on Behalf of Lessor, In Lhe event that nelther Lessor nor Lander cures sald breach within 30
days after recalpt of said notics, or if having commenced ssid cura they do not diligenlly pursue it 1> complation, then Leases may elact 1o curs aald
bresch at Lansaa's expanse and offsat from Rent the actual and reasanable cost to parform such cure, provided however, that such offsat shall not
exceed an amount equal to the groater of one month's Basa Renl of the Security Depoait, reserving Loasan's righl to ralmbursemant fmm Lessor for
any such expansa In excess of such offeel. Lossea shall document tha cost of sakd cure and supply sald documentstion to Losor. g ]

1 . ]
14, Condemnation. Uf tha Framises or any purtion therec! are taken under tha powes of sminant domain ar sold under the thrast of th exsrcise
of sald power (collectivaly “Condemnation”), this Lease shall terminate as to the pait Laken 83 of the date the eonrlomning authority takes title or
possession, whichever first cccurs. If mara than 10% of the floar area of the Premises, or mors than 25% of tho pariing spaces sltuated within tho
parking area, ks taken by Condemnaticn, Lesses may, &l Lasses's option, to be axercisad iy wiiling within 10 days aftar Losscr shall have given Lessea
writtan nolice of such taking (or n the absence of such notice, within 10 days sfar the condemning autharity shafl heva taken possession) leminate
this Lasse as of the date the candemning autharity takas such possassion, If Lassed doss ot terminate this Lease in accordanca with tha foregaing,
this Lease shall romaln in fll force and affect aa to the portion of tha Premises remalning, excep! that the Base Rent shall b reduced In propertion to
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the reduction in utily of tha Premises caused by such Condemnation. Candemnation awsnds andlor payments shall be the property of Lessar, whather
such award shall be mede as compensation for diminulion in value of Lha leasehald, the value of the pad teken, or for severance damages; provided,
however, that Lassee shall ba entitled to any compansation pald by the condemncr for Lesssa’s relocation expenass, loss of business goodwill andlor
Trada Fidures, without regand to whelhar of not this Lease [s tarminated pursuant (o the proviskons of this Paragraph, Al ARerstions and Utlity
Installalions made Lo the Premisos by Lassao, for purposes of Condemnalion only, shall ba considered the proparly of the Lassee and Lessga shall bo
entitiad to gny and all compensation which Is payabla tharafor, In Lhe even! thal this Lease is not tarminated by reason of the Condemnation, Lessor
shall repaly any damege to tha Premisas caused by such Condemnation, . .
15. Brokerags Foes, h

151 Additional Commlasion. [n additon {o the psyments cwed pursusnt Lo Paregraph 1.13 sbave, and unlsas Lossorand the Brokers
olherwise egree in wiiling, Lessor agrees thet: (o) if Lessse axercises any Option, (b) if Lessee or anyone afiillated with Lesses acquires from Lessar
any rights to the Pramisas or cther pramises cwnad by Leasor and located within tha Projact, {c} i Leasee romains In pogsession of the Premises, with

-the consan? of Lessor, after the explration of this Lanse, of (d) if Base Rent Is Increased, whethor by agraement or operation of an escalation ¢lauso
hereln, than, Lessor shall pay Brokers @ feo in accordance with the achedula of the Brokars In affect 8l tho time of the execulion of this Lease,

15.2 Assumption of Obilgationa. Any buyer of iransfares of Lessor's Intenast In this Laase shall ba deemad to have assumed Lessor's
abligatien heraunder. Brokers shail be third party benoficlarias of tha provisions of Paragraphs 1,13, 15, 22 and 31. I Lessor fails to péy to Brokers
any emouns dua 83 and for brokeraga fass pertalning lo this Lease when due, than such amounts shall accrua Interast. |n addiion, if Lessor falls to
pay any amounts to Lexses’s Bioker when due, Lassoa’s Broker may send wiittan notice to Lessor and Lessea of auch fallur and if Lessor fafls to pay
such amounts within 10 daya afler sald nolics, Lasses shali pay sald monles 1o Its Broker and offset such amounts sgainst Rant. In addition, Lassas's
Broker ghall ba deamed lo be a third party beneficlary of any commission agreemant entered into by and/or between Loasor and Lassors Brokat for the
imited purpese of callecting any brokerage fea owed. : . b )

15.3 Represontations and Indemnities of Broker Relationships. Lessee and Lessor each raprasent aad wamant to the other that it
has had na daslings with any person, fm, broker or findar (other than the Brokats, if any) in connection with this Lease, and that no one othar then seid
named Brokers is entitied to any cammisston or findar’s fee In cannectian havewith. Lesses and Lessor do aach harzby agree to indemnify, protect,
defend and hoid the other harmless from and against [labilty for compensation or chamges which may be clalmed by any such unnamed broker, findar
or ather similar party by reason of any dealings or acilons of the indemnlfying Party, including any costs, expanses, ettomays’ fees reascnably incumred
wilh respoct thereto,

18.. Estoppet Cartificates,
{3) ° Each Party (as "Rosponding Party”) shall within 10 days afer willian notloa from the other Pany {the "Requasting
Party") axsculs, acknowledge and deliver to the Requesting Party a siatement In wiiting in form siméar to the then most currant "Estoppel Cortificats”
form published by tha ATR Commevrcial Real Estata Asscclation, plus such additlonal Informatian, confirmalion and/or slalements as may ba masonably
requested by tho Requesting Party.
: @® It the Responding Party shall fall to exacute or deliver the Estoppal Cerlificate wiihin sueh 10 day pariod, the Requesting
Pany may sxecuta an Esloppel Certificate stating thal: (1) the Laase Is In full forea and effect without modification oxcept as may ba raprosented by tha

Requesing Perly, () thera are no uncured dofaults In the Requaesting Panty's performance, and (1)) if Lassor is the Requesting Party, not more then .

one month's rent has been pald in advance. Prospaciive purchasers and encumbrances may rely upon tha Requesting Party’s Estoppel Carlificate, and
{ha Rasponding Party shall ba eatopped from denyling the truth of the facts contained in said Cedificata,

. {c) [f Lossor dastros to Anance, raflnance, of sell the Presmises, or any part tharoo!, Lessea and all Guarantors shall within 10
days afler wiittan netice from Lessor deliver to any polentiol lerdar of purchaser designated by Lessor such financlil stalements a3 may ba reasanably
required by such [andar or purchasar, [ncluding bul not timiled to Loasea's financial siatemaonts for the past 3 yoars. Al such finencial stxtements shall
be recelved by Lessor and such Jander or purchaser In confidance and shall be used only for tha purposes hereln sal forth,

17.  Definition of Lasser. The term "Lessor” as used hareln shall mean the owner or owners &t the time In question of the fea tile to the
Premises, or, If this is a subleass, of the Lessea's Interest In the pricr laasa. !n the event of a lranafar of Lassor's {tle or Intereat In tha Premisas of this
Loasa, Lasser ahall delivar to tha tanaferas or zasignoed (In cash of by credit) any unused Securlly Depasil held by Lesser. Upan such transfar or
assignment and delivery of the Security DeposH, as aferosakd, the prior Lesser shall be rellaved of afl labllity with respect to the oblgstions andior
covenants under this Lease thermaftar to ba parformed by the Lessor. Subject to the (orageling, tha obligations andfor covenants in this Laase to ba
performed by the Lessor shall be binding only upon the Lessor as hareinabova dafined, . . 9

18, Severablilty. The Imalldhy of eny provision of this Leasa, as determined by a court of competent |urisdiction, shell In nu w;y affect the
valiiity of any other provislon hereof,

19, Days. Urless otherwise specifically indiceted o ma_ contrary, lha word "days” as used [n this Lease shell mezn and referio calendar days.

20, Limitation on Liabllity. The cbligatiens of Lessor under this Lease shall net constitute parsona! ohllgations of Leasor, or s pariners,

fmambors, diractors, officers or shareholders, and Lossee shall look to the Premises, and to no othar assels of Leasor, for the satisfaction of any llabiity
of Leasor with raspect to this Lease, and shall not seok rocoursa against Lessor's partners, mambars, direciors, officers or shareholders, o any of thelr
personel asssts tor such satisfaciion. -

2, Tima of Exsancs, Timeis of ke esuﬂﬁe wilh rospact fo the purfumfam of all chiigetions te be perfarmed or observed by the Parties ynder
this Lease.

2, No Prior or Othter Agresments; Brokar Disclalmer. This Leasa cerialng all agreements betwoen tha Parties with respect Lo any matter
mentioned hereln, and no cther pror or corlemporanesus sgreemant or undersianding shall be offeclive. Lessor and Lasses esch represents and
warrants lo tha Brokers that [t has made, and s miying solely upon, lis own Investigalion as to the nature, quality, character and fnencisl resporsillity
of tha other Party to this Laase and as to the usa, nature, quality and characlar of the Promises. Bmkers hava no responshiiity with respect thereta o

with respect to any default or breach hanof by alther Pary.

2, Naotices.

21 Notice Reguiramants, Alf notices required or permitted by this Lease or appiicable law shall ba in writing and may ba delvered In
pevdon {by hand ef by courter) or may be sant by reguler, certifiad or ragistered mel or LS. Postal Service Express Mall, with poslage propaid, or by
facaimils transmission, and shall ba deemed sufficlently given if servad n a manner spacified In this Paragraph 23. Tha addresses nelediadlacent loa
Party's signaturs on this Leeso shail be that Party's adgress for dellvery or mating of notices. Elther Party may by written notice to the other speciiy 8
dliffarent address for notica, excapt thet ypan Lessae's taking possession of the Pramises, the Pramises ahall conatituia Lasses’s address for natice, A
copy of &l notices 10 Lessor shall be concurently iransmitted 1o such parly or parties af such addresses 23 Lessor may from lima to time hereafter
designata In writing. ‘ ‘ . i .

’ 23.2 " Dats of Netice. Any nolice sent by regisisrad or cesified mal, retum receipt requested, shall ba devnied given Legthe data of
delivary shawn an the racaipt card, or if ne defivary data i shewn, the postmark theraon. If sent by regular mall the not'ce shal ke deaied given 72
hours afier the seme |3 addrassed us required Karaln and malled with postaga prepzld. Notices defivered by Uniled States Express Mail or ovemighl
couser that guarentess noxt day celivery shall bo daemed given 24 hours afler delivery of the same to tha Portn! Service or courisr, Notices
transmitted by fecslmile transmisslon or similar magns shail be deamed delivered upon telgphona confimmation of ra+uipt (confirmation raport from fax
machine Is sufficiont), provided a copy Is also dellvared via defivery or mall. If notica Is recelved on a Selurday, Sunday or [egal haliday, i shal be
deemed recelved on the next business day. .

24, Walvers. ]
(o} Na walvar by Lessor of the Dafault or Breach of any term, covenant or eondition hereof by Lasses, shall be dsemed a waiver of any

other lamm, covenarnt or condition hereof, or of eny subsequant Defaul or Braach by Lessea of tha sams ¢r of any other term, covenant or condilion
hersof. Lessor's consant to, or approval of, any adf shed not bo deemed 10 render unnecessary the obtalning of Lesscr's consent lo, or approval of, any
subasquant cf aimdar act by Lasses, or be construad as the asis of sn esioppel to enforce the provision of provisicns of this Lease requiring such

consant. .

m) The secaplance of Rent by Lassor shall not be a waiver of any Default or Breach by Lessea. Any poymen! by Lesses may bo
gccepted by Lessor on account of moneys or demages dus Lessor, notwithstanding any qualifying atastemonts or condilions meds by Leasee in
connection therewdth, which such stalsments and/er candions shall ba of no farce or efec! whatsoaver uniess specifically egraed Lo in wriling by

—_— PAGE 11 OF 15 A
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32, Lesaer's Accass; Showing Promisos; Ropalra. Lessor and Logsors agents shall have the right to enter the Premises at any tme, in the
casa of an emergency, and otherwise at reasanable limes after reasonabla prior notice for tho purpose of showlng the samo lo prospective purchasars,
lsndesa, or tananis, and making such alterations, repalre, improvemaents or addlilons to tha Premises as Lessor may deem necessary o Wosirable and
tha emcting, uaing and malntaining of utittias, services, pipes and conduits through Ute Premises and/cr ciher pramisas o8 long &s there & no mataria)
advarse affect on Lessee's usa of the Premises. All such sclivitias shal be wihout abatement of ren or llabiity to Losses,

‘n, Auctions. Lessee shall not conduct, nor pamnit to be conducted, any muction upon tha Pramises witho :l Lossor's prior written consand,
which consant ahall bs granted or dened at Lessor's sale diacrction, .

+ M, Signs, Lessor may place on the Premises ordinary “For Salo” signs at eny ima and ordinary "For Lezsa* signs during the last 6 months of
the term hareof. All signs must comply with all Appliceble Requiramanis. Lessea shall not place, canstruct, or maintaln on the glsss panes or supporis
of the show windows of tha Premises, tha doors, exterior walls or the roof of the Bullding, or snywhere eise wilhin the Shopping Center ouisida of tha
Pramises, or on any [nterior portions of the Premises that are vistble from the axtaror of the Premises, any signs, adverisemenis, namea, Insignla,
trademarks, descriptive material or any other [tems without Lessar's prior writien consenl, which consenl shall be grarted or denled at Lessor's sole
discretion. Lessor shall designate the size, shape, color, design, and localion of all axtarior sign{s) to be installod by Lossae, and Lessea shall, sl
Lassao's solo cost and expense, febricate, construct and [nstan a such sign{s} in full compBance with Lessors designalion and in accordance with the
Slign Critarla for the Shopping Center attached horeto, if any, Lassas agrees to submit plana and specifications for Lasseo's sign(s) for Lessor’s wiitten
approvst within 30 days after the full exacutlon heraof and (o [nstall such sign{s) prer to apaning for businass et the Premises. Lesscs, &l Lessan’s
cost, may romova eny Hem placad, constructed or maiatatned In, upon or ebout the Promises or Shopping Center which doas not comply with this
parzgraph. (n the avant thore fs a pale, pylon or monument sign for the Shopping Canter, Lassor shall hava the right, bul not tha obigatien, to Inatal
lettering designating Lessaa's business on such slgn, at Lessea's axpante, with Lassor's approval of location, size, style and color. All signae that ara
parmanently atiached to the Promisas or Bulldinp shell bacome Lhe prapaity of Lessor at the explration or aadler taminalon hareef, provided, howaver,
that Lesses shall promptiy ramova all such elgns [f Lessor so elects, and Lessee shall promptly repalr &t damage caused by such removal, Lesses
shall not place, construct ar melntaln i, upon or about the Premisos any search lights, flashing Ughts, lovdspeakers, phonographs or other visual or
sudio media. :

35, Termination; Marger. Unless specifically stalad clhemwise [n writing by Lessos, the volunary of other sumrender of (his Lease bfLessee. the
mutug) termination or cancallation hereof, or a termination hereol by Lossor for Bresch by Lesses, shail sutomatleally terminate any subleasa or loaser
estata in the Pramises; provided, howavar, that Leasor may elect 10 conlinua any ona or 80 exisling sublenancies, Lassors fathure within 10 days
following any such avent to elact 1o the contrary by writien rotice 1o the holder of any such issser Intarest, shalt constittle Laster's election 1o have
such avent constituto the teminatien of such intereat, - '

38 Consents, Excent ps othanwise provided herein, wharevar in this Lease the consent of 8 Party is required 1o en act by or far the other Party,
such consent shall nat be unreasonably withheld or delayed, In those exprass instances whera consen is within the sola discretion of a party, the party
shall have no cbligation lo adhere to @ slandard of reascnabloness, Lessors actual reasonable costs and expersas {including it not Bmited o
architects’, aitomeys’, engineers’ and other congultants' fees) Incutred i the considaration of, or respanse 10, B raquest by Lessee for any Lessor
consent, Including but nct dmited to consants to an assignment, & subletting er the presancs or use of a Hazardous Substance, shall be paid by Lagses
upen recelpt of an invoice and aupporting documentation therafor, Lessors consant to any act, essignment or syublatting shel not constiide an
acknewladgmen that no Default or Breach by Lessee of this Lease exists, nor shall such cansent be deemed a walvar of any then axisting Defautt or
Bragch, axcopt as may be ctherwise apecifically steled In writing by Lessor at tha time of such consent. The fallure to spacly hereln any partieuter
condition to Lassors consenl shail not precluds the imposition by Leasor st the lime of consent of such further or cthor cenditions as are (han
reasonable with raferance to the pasticular matter for which consent i balng given. In the event thel efther Pary dissgrees with any determination
mede by tha other hercundar and raasonzbly reguests the masens for such detarmination, the detamining pary shall furnish lts teasons in wiiling and
In reascnabis detalt wihin 10 bustnass days following such request. .

37, Guarantor.
s Exacution. The Guarantors, if any, shall sach execulo a guaranty In the form most recenlly publiahed by the AIR Commarcial Real
Estete Association.

72 Datault, 1 shall constitule a Dofault of the Leasee if any Guaranior falls or rafuses, upon request 1o provide: (a) ovidence of the
axeculion of the guaranty, including the autharity of the party signing on Guemanlor's kehelf to cbiigale Guarantor, end [n the case of 8 comorets
Guarantor, a cariflad capy af a resoiulion of ts board of directors authosizing the making. of such guaranty, (b} current fingncial slataments, (c) an
Estoppal Certificats, or (d) wiitten confimation that the gueranty ls silll in effect.

38, Qulet Possasslon. Subject to payment by Lessae of tha Rent end performanco of all of the covenanis, conditions and previgians on
Lesseo'’s pert to be observed and parformed under this Lease, Loaseo shall have quist possession and quiet enfoyment of the Premisys <uring the
torm hemof, ) .

39 Optiong. If Lesage Is grantod an oplion, 85 defined betow, Lken Lhe following provisions shall apply.
an.1 Definllon. “Oplon® shall mezn: (8) tho right to oxdend or reduce the lamm of of renaw this Leasa or to axtend or reduce the tamm
of or renew any leasa that Leasee has on other property of Lossor; () the right of first refusat or firat offer to lease either tho Fremises or Yhor properdy
of Lossar; (¢} tha fight 1o purchase, the right of first offer to purchasa or tha rght of first refusal to purchase the Premises o olher property of Lessor,
292 Optons Parsanal To Original Losaes, Any Opllon granted [o Lessea In this Lease Is parsonal to the original Lesses, and cannot
ba assigned or exarcited by anyone other than sald originel Lasaee and orly whlle the orginat Lessan is [n full poseassion of the Premizes and,
requestad by Lessor, with Lessea ceriifying that Lessee has no intention of thereaRer assigning or sublatting.
393 Multiple Options. In the event thal Lessae hes any mulipla Optiona 1o extend or renew thls Lopsa, a iater Option cannot be
exarcised unlass the prior Options have bean valkdly exercised, .
a4 Effect of Defsult on Options,
{e) Lesses shill have no right to exercise an Qption; (i) during Lhe period commencing with the giving of any netics of
Deotault and conlinving untll said Default is curad, (1) during the perod of time any Rant is unpald (without regard to whethar nética tharecl Is given
Lessee), (i) during the Eme Lessee Is In Breach of this Leasa, of {iv) in the event that Lessee has been glvan 3 or mora notioes of separate Default,
whether or not the Defaults sre sured, during the 12 month parfod Immedialely praceding the exerclss of the Optian, -
) Tha period of ima within which an Option may be exercisad shall not ba extsnded or enlarged by reason of Lesses’s
InabEity to exarclse an Oplisn bacause of the provisions of Paregraph 38.4(s). . . .
{c) An Option shall terminate and be of no further force or effact, notwithatanding Lesses's dua and timaly exarclse of tho
Option, . aftar such oxarcisa ond prior Lo the commancement of the extended term or complation of the purchass, ([} Lesses falls Lo pay Rent for a
pastad of 30 days after such Rent becomes due (without any nocessity of Lassor to giva notice thereof), o (i) If Lessea commits a Breach of thia Lease.

40, Sacurity Maasures. Lesseo hareby acknowladges Lhat the Rent payable (o Lessor hereunder does not Includa the cost of guard sarvice of
athar aecurty monsures, and that Leasar shall have no obCgation whatsosver to provida same. Leasee aasumes all responsiblity for the protection of
the Premisas, Lessee, ts agents snd nvitaes and thelf property from the acta of third pares. While Lessor deas not easuma any responshiity to
previde dny security measures or any Tiabilty for faiture to provida sacurly measures or far any inadequacy therecf, Lessor shall have the authorty to

Inatitula or continue such security measures as Loasor In s aola discretion desms recossary or spproprigte fram tma fo time, the cosl and expensas

of which shall be considerad Common Area Operaling Expenses. To the degree direcied by Lessor, Lessee shall coondinate ts security measures at
tha Pramises wilh the security messures Instituted by Lessor, if any. . ¥

41, Reservations. Lessor cesarves the right (1) to grani, without the congent of jolnder of Lesses, such easemants, fghts and dedications that
Lesacr decma nacessary, (8) to cause the mcordation of parcel maps end restrictions, and (IH) 1o creats and/or install new utilly mcaways, 30 long as
such easements, rights, dadications, maps, restriciions, and utibty raceways do not unmeasoncbly intarfare with the use of the Premises by Lassee.
Legson agmes 10 sign any decumenls ressonably requested by Leasor to effectuate such rights. &

42, Bullding Planning. Lessor shail have tha right at any lime or limas, upon ghving Leasce not loas than 50 days prior writien notice, to provide
and furnish Lessee with space of comparebia visibillty located slsswhere within any of the bulldings within the Sheppitg Center and to move Lassan

{nto such new space, provided that the usahle area of such new spaca ka not less than ihe usabla erea of the Premises end providad that afl of Lassoe's
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reasonable out-of-pocket moving expenses (including but not Imited to the cost ef moving Lusee'iperaomlpropeny. tho cost of reprinting Lessce's
Mmuolharhu&mmmwsm‘mMnawaum.mmmhmlmhmmmmmutmmmma?&gmwa
telecommunications and computer eguipment) shall bo paid by Lessor, and provided furthar that Lessor shall construct at Lessor's eixpense such
tmprovements 1o such naw space as shzl be necessary Lo place & In a condation that Is subatantially camparabla {o the Premiges, Excepl a8 provided
th the Immediztaly preceding sentance, Leasar shall hava ro obfigation to Improve such space or pay any uther sxpenses ineured by Lostes as a
resuit of such relocation. On such relocation, the terms end conditions of thia Leaso shail remaln in full farce and sffect, fncluding but not Emited to the
Base Rent payabla heroundor and Loasea's Share (avon if the usable area of such relocated Premisas (s In excess of tha yaabla area of the Pramises),
axcept thit the Premisos shall be in such new location, Upon Lesser's mquest, the Pariles shal) execulo an amendment fe this Leasa in fom required
by Lessor conftrming tha relecation of the Premiges to such new locatfon. if tho new space does not meet with Lessoe’s approval, which upproval
Lessea shall give or withhold [n accontence with Paragraph 36, Lessoo shali have the right to cancel this Leasa by giving Lessor wiitten netice thareof
within 15 days of recolpt of Lesser's notification of its Inlent lo relocate Lassee. Lessoe's fallure to give such notice within such 15 day period shall be
deemed Lessoo's approval of e naw spaca, If imely nsiico la ghven by Lossad, then this Laase shall tsmminete uniess Lessar rescinds Laasor's priar
notios of ita Intant to relocste Lessaa within 10 days efint Lessor's mceipt of Lesses’s notice of cancefiation. . :

4. Porformance Under Protest. [f et any tme a dispute shall erise as to any amoun or sum of monsy to be paid by one Party to the cther
under the provisions heres], tha Party ageinst whem the obligation to pay tha money ls esserted shall have the right to maka payment "under protest”
end such paymant shall nol be regsrded 83 a voluniary payment and thare shall survive the right on the part of said Party to [natitgte sul for meovary of
such gum, ¥ i shall be adjuggad thet thers was no tagal chiigation on the part of sald Party to psy such sum or any pert thersc, sald Party shall ba
entitiod to recover such sum of 30 much therwof as it was not legally requind to pay. A Party who does not initista suR for the recovery of sums pald
*under protest” withtn 8 months shall bo deemad to have walved Its right to protest such payment. -

44, Authority; Multiple Parties; Execution. .

{a) If eliher Party hereto Is a corporation, trust, Imiled fabllty company, partnership, or similar enilty, each individual
exacuting this Laasa on behalf of such entity rapresents and wamants thel he or sha ls duly suthorizad to executa and delivar this Lease o ity bahalf.
Esch Party shel, within 30 days after raquast, deliver to the cthor Party satisfaciory ovidence of suth authority.

)] If thia Lease is exatuted by mora than ona person of entily a8 "Lessoa”, sech such person of antity shall be jointly and
severally tiable hereunder. [t Is agreed that any one of the named Lesseas sha!l bo umpowsred to axacute &ny amendmant Lo this Lesss, or other
document anciilary thersto and bind al of the named Lessoes, and Lesscr may soly en tha same aa if all of the named Lesseos had exmculed such  /

document.
{¢) This Lessa may be axecuted by the Partias in countarparts, each of which shall be deemad an criginal and &l of which
together ahall constitute one and tho same instrument.

45, Conflict. Any confiet between the printed provisions of Ihls Laase and the typawritten or handwritten provisions shali be controlled by the
typawritien or handwrittan provisions.

48, Offor. Praparation of this Leasa by althar Party or their egent and submission of same o the other Pary shall nol be deemed an offer to
{easa to the cther Paty. This Lease is nct intended to be bindlhg untll exacuted and daliverad by all Parties herato. !

47, Amondments. This Leasa may ba modifind only In writing, signed by tha Parties In Inferest at the Eme of the modification. A long es they
da nut materially chenge Lassaa’s obGgations hereundar, Lissaa sgrees to make such reascnabla ron-monetary madiffcations to this Leasa as may be
reasonsbly requinsd by 4 Lender In connactien with the obtaining of nomnal financing or refinancing of the Premises, .

48, Welver of Jury Trial.  THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING (NVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

49. Arbitmtion of Disputos. An Addendum roquiing the Asbitretion of ali dlspules between the Parties andor Brokers arising out of this Loase
[ 1s 1 (s not attached to this Lease. ’

50, Amoticans with Disabllities Act. Since compliznce with tha Amoreans with Disabliitias Act (ADA) ks dependent upon Laaseo's specific uso
of the Pramisas, Lassor makes ao wamanly or reprasantation as to whethar or no! the Premises comply with ADA or any atmllar logisletion. in the
avant that Lessee's usa of the Premises requires modifications or addiions to the Premises In onder to be In ADA eampliance, Lesseo egroes b make
any such nacessary modifications andior edditions ot Lessco's expenss. T

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONYAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED ANO VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE (S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ABSOCIATION OR BY
ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO
WHICH IT RELATES. THE PARTIES ARE URGED TQ; ’

1. SEE ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

E RETAIN' APPROPRIATE CONSULTANTS TO REVIEW AND INVESVTIGAYTE THE CONDITION OF THE PREMISES, SAID
INVESTIGATION SHOULD INCLUDE BUT KOT BE LMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF
THE PREMIBES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITHH THE
AMERICANS WITH DISABILITIES AGY AND THE SUITABILITY OF THE PREMIBES FOR LESSEE'S INTENDED UGE.

WARKING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CAUFCRNIA, CERTAIN PROVIBIONS OF THE LEASE MAY
NEED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH YHE PREMISES ARE LOCATED.

‘I'hapaﬂleahemhsvaem.ﬂadHtial.amanhoplaeommummmnmdﬂsdummo[rmpmolIQMras.

Executed st Rosemead, Calif BExovied ot Rosemead, Calif.
On: Apr. 06 On:Apr,06
By LESSOR: By LESSEE: .
Rogsemead Hwang, LLC The Square Group, 'LLC dba
The Square Supermarket

Y o .
Neme Printed: G Hwang Nifne Printad: Mr. Mack Lee S ———
Tite: Managing Member .

i Tie: Managing Member
By: .
Ramae Printed: By:
Tile: Name Printad:

: ’ Ttie:
Address; 8118 E. Garveu Ave.#D
- Rosemead,CA 81770 _ . ] o - Address: 8150 E, Garvey Ave. #121
Talsphona:(626) 288-4433 ] Rogemead, CA 91770
Faceimile: (626) 268-4432 Telephone:{626) 288-9900
Federm! 1D No. j Facsimile:(213) 28B-5304
Federal Id No. 26-4149291
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BROKER: BROKER:

N‘ll'll: i Altn:

Thle: ‘Title: ¢
Address: Address:

Talaphono: ( } Telephone: (___ ) .
Facsimile: (___) Feeaimbe: {___}__ ~ N )
Email; Emall: '
Federeal ID Na.i Federal ID Ne. : '

NOTICE: Theso forme ane oftan modifiad to moot changing requiremants of law and industry necds. Always wiita or call 1o meke sure you
are utllizing the meost curent form: AIR Commorclal Real Eotate Assoclelion, B09 W Gth Street, Sulte B30, Loa Anpeles, CA 80017,

Telephone No, {213) 687-8777. Fax No.: (213) 667-8818.

©Copyright 2903 By AR Commen;lal Real Estate Association.
All rights reserved.

No part of theso works may bo reproduced In any form without permisaton In wilting.
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AFCEATION

ADDENDUM

Date: apr 05 2003

By and Between (Lessor) Resemeed fivang, 1.0 -
{Lessee) ihe Ssugge Srown, LLC die Tha Sovare Supermerhet .

Address of Premises! $155 5. Zurvey Ave, 3321

Parmgraph 3158

In the event of any conflicl belween the provisions of this Addendum and e printed provisions of lhe Léase. this Addendum shalt
controh.

Bt. Option(s}): .
To extend, Tenant wili kave thraa(S) options of addivional Five(5) years.

To exercise ths option, Tenant must give notics to Landiord within GO days before end of term,
Every rencwal, updating of eguipment or space remodcling may be required.

52, Landiord's responsible;

Landlord ie responsitle for comploting improvements for the naw Produce Market arca of approvimately 6300
sq.ft: including fbiurds, construction and remadeling of complete space as approved plan,

landtord must complete construction and abtaln all permits for the Preduce Market by the 15th of April 2008,
Langdiord is also responsible to pay all invcices and fees from architech, engincor and other focs from
government agencies, up to the opening.date of the Produce Market.

Landlord will reseive space for 118 and 119 tovat of 560sq.dt. for future lease, whén venant decide expand their
businges 1o these space all lcass Lerm and condition vill be remain same as this lsase.

B3, Tenant's responsivle:

Tenant must open the Produce barket by May 01, 2009, with full operational condition.

Tenant must maintain top sendition of inventories and pricing to maintain traffic of shopping center,

Tenant muss start the conatruction for the Supermarket within 15 days of delivery date of the space.

After the grand opining of 29,376 sq.fr. of Supermarket, Tenant shall keep the premises adequately stocked
with merchandlse, and with sufficient sales personnel, to care for the patronage and conduct of sald busingss
in accordance with sound buelnsss practices.

54, Rent Increasen
Baste rent will increase 2% every third year from the data of rent aommsncsmen‘b date.

55, Rent Credit:
ith submit of Financial Statement, when business is negative In profit, tenant have right to have rent credit
of previous year for up to One hundred sixty three thousand and vhirty two cents($165,000.52) per year.

56. CAM Charges;
CAM charges will be commencing on the date of Grand Opeaning | v,fﬂch will include disposzl 5smcc§. porter
services and all other genoral common area maintenance, CAM charge will be adjust evary year,

PAGE 1 OF 4
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is
333 South Hope Street, Thirty-Fifth Floor, Los Angeles, CA 90071-14086.

A true and correct copy of the foregoing document entitled (specify): MOTION OF DEBTOR IN POSSESSION FOR
ORDER: (1) AUTHORIZING SALE OF BUSINESS ASSETS LOCATED AT 8150 GARVEY AVENUE, ROSEMEAD.,
CALIFORNIA, FREE AND CLEAR OF LIENS, CLAIMS AND INTERESTS, (2) CONFIRMING SALE TO THIRD PARTY;
(3) DETERMINING THAT BUYER IS A GOOD FAITH PURCHASER: {4) ASSUMING AND ASSIGNING LEASE: AND (5)
WAIVING THE FOURTEEN (14) DAY STAY PRESCRIBED BY RULE 6004(h) OF THE FEDERAL RULES OF
BANKRUPTCY PROCEDURE: DECLARATION OF MACK LEE IN SUPPORT THEREQF will be served or was served
(a) on the judge in chambers in the form and manner required by LBR 5008-2(d); and (b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date)
March 29, 2017 | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that the
following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated below:

Eugene S Alkana on behalf of Interested Party Courtesy NEF
eugenealkana@mindspring.com, kathy.wilber@yahoo.com

Glenn Besnyl on behalf of Creditor National Commercial Récovery, Inc.
gabillaw@msn.com

Frank W Chen on behalf of Defendant IXZIBIT, Inc.
fchen@FrankChenlLaw.com, FrankWChen@aol.com

Frank W Chen on behalf of Defendant Square 44, Corp.
fchen@FrankChenlLaw.com, FrankWChen@aol.com

Frank W Chen on behalf of Defendant Mack Lee
fchen@FrankChenLaw.com, FrankWChen@aol.com

Paul P Cheng on behalf of Creditor Grace Lai
LAOffice@paulchenglaw.com, clove@paulchenglaw.com

Mark S Horoupian on behalf of Debtor The Square Group, LLC
mhoroupian@sulmeyerlaw.com,
ppenn@sulimeyerlaw.com;mheoroupian@ecf.inforuptey.com; dperez@su[meyerlaw com,; ppenn@ecf inforuptcy.com

Andy Kong on behalf of Creditor Committee Official Committee Of Unsecured Creditors
Kong.Andy@ArentFox.com

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

John A Lapinski on behalf of Creditor EastWest Bank
jlapinski@clarktrev.com, knielsen@clarkirev.com

John A Lapinski on behalf of Interested Party Courtesy NEF
jlapinski@clarktrev.com, knielsen@clarktrev.com

Kenneth G Lau on behalf of U.S. Trustee United States Trustee {LA)
kenneth.g.lau@usdoj.gov

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.
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Frank E Marchetti on behalf of Plaintiff HYUN J. PAK
frank@marchettilaw.com, marchettilaw@gmail.com

Stacey A Miller on behalf of Creditor Porsche Financial Services, Inc.
smiller@tharpe-howell.com

Stacey A Miller on behalf of Creditor Porsche Leasing Ltd.
smiller@tharpe-howell.com

Katherine N Nguyen on behalf of Interested Party Courtesy NEF
katnguyenlaw@gmail.com

Aram Ordubegian on behalf of Creditor Commlttee Official Committee Of Unsecured Creditors
ordubegian.aram@arentfox.com

Randal Jason Read on behalf of Creditor QS|
jason@rjlaw.com, abby@rjlaw.com

David M Reeder on behalf of Creditor Rosemead Hwang, LLC
dmr@vrmlaw.com, jle@vrmlaw.com

David M Reeder on behalf of Interested Party Courtesy NEF
dmr@vrmlaw.com, jle@vrmlaw.com

Alan G Tippie on behalf of Debtor The Square Group, LLC
atippie@sulmeyerlaw.com, dwalker@sulmeyerlaw.com;atippie@ecf.inforuptcy.com;ppenn@ecf.inforuptcy.com

Alan G Tippie on hehalf of Defendant The Square Group, LLC
atippie@sulmeyerlaw.com, dwalker@sulmeyerlaw.com;atippie@ect.inforuptcy.com;ppenn@ecf.inforuptcy.com

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

Katherine Warwick on behalf of Defendant IXZIBIT, Ir;c.
kbwesqg@pacbell.net

Katherine Warwick on behalf of Defendant Square 44, Corp.
kbwesg@pacbell.net

Katherine Warwick on behalf of Defendant Mack Lee
kbwesg@pachell.net .

Katherine Warwick on behalf of Respondent Mack Lee
kbwesq@pacbell.net

Steven Werth on behalf of Debtor The Square Group, LLC

swerth@sulmeyerlaw.com,
asokolowski@sulmeyerlaw.com;slee@sulmeyerlaw.com;slee@ecf.inforuptcy.com;asokolowski@ecf. mforuptcy com;swert
h@ecf.inforuptcy.com <

Steven Werth on behalf of Defendant Square 44, Corp.

swerth@suimeyerlaw.com,
asokolowski@sulmeyerlaw.com;slee@sulmeyerlaw.com;slee@ecf.inforuptcy.com;asokolowski@ecf.inforuptcy.com;swert
h@ecf.inforuptcy.com

Steven Werth oﬁ behalf of Defendant The Square Group, LLC
swerth@sulmeyerlaw.com,

This form is mandatery. If has been approved for use by the United States Bankruptcy Court for the Central District of California.
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asokolowski@sulmeyerlaw.com;slee@sulmeyerlaw.com;slee@ecf.inforuptcy.com;asokolowski@ecf .inforuptey.com; swert
h@ecf.inforuptcy.com

Sam X J Wu on behalf of Creditor LVS Seafood Corp.
wuefile@yahoo.com

O Service information continued on attached page.

2. SERVED BY UNITED STATES MAIL:

On (date) March 29, 2017 , | served the following persons and/or entities at the last known addresses in this bankruptey
case or adversary proceedlng by placing a true and correct copy thereof in a sealed envelope in the United States mail,
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the
judge will be completed no later than 24 hours after the document is filed.

Kenneth G Lau

Office of the United States Trustee
915 Wilshire Blvd, Suite 1850

Los Angeles, CA 90017

O Service information continued on attached page.

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) March 29, 2017 , | served
the following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to
such service methad), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is
filed.

The Honorable Deborah J. Saltzman
U.S. Bankruptcy Court

Roybal Federal Building

Bin cutside of Suite 1634

255 E. Temple Street

Los Angeles, CA 90012

O Service information continued on attached page.

| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

March 29, 2017 Denise Walker /s/Denise Walker
Date Printed Name Signature

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

June 2012 F 9013-3.1.PROOF.SERVICE



