
LANG, HANIGAN & CARVALHO, LLP
Timothy R. Hanigan (State Bar No. 125791)
21550 Oxnard Street, Suite 760
Woodland Hills, California 91367
(818) 883-5644

Attorneys for Plaintiffs
EZ Investment, LLC and
Pinghua Bian

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF LOS ANGELES
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EZ INVESTMENT, LLC, a Delaware
limited liability company; PINGHUA BIAN
an individual,

Plaintiffs,

vs.

HOWARD WU, an individual; TAYLOR
WOODS, an individual; and DOES I

through 50, inclusive,

Defendants.

) CASE NO:
)
) COMPLAINT FOR:
)
) 1.

)
) 2.
)
)
)
)
)
)
)

BREACH OF WRITTEN
GUARANTY;
BREACH OF WRITTEN
GUARANTY;
PROMISSORY FRAUD
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Plaintiffs allege as follows:

1. Plaintiff EZ Investment, LLC ("EZ") is, and at all material times mentioned herein

20 was, a limited liability company duly organized and existing under the laws of the State of

21 Delaware.

22 2. Plaintiff Pinghua Bian ("Bian") is, and at all material times mentioned herein was,

23 an individual residing in the Country of China.

24 3. Plaintiffs are informed and believe and thereon allege that defendant Howard Wu

25 ("Wu") is, and at all material times mentioned herein was, an individual residing in the County of

26 Los Angeles, State of California; and that defendant Taylor Woods ("Woods") is, and at all material

27 times mentioned herein was, an individual residing in the County of Orange, State of California

28 (collectively, "Defendants").
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I 4, The true naines and capacities of defendants DOES I through 50 are presently

2 unknown to Plaintiffs. Plaintiffs will seek to amend this Complaint to allege their true names and

3 capacities as they are ascertained.

4 5. Plaintiffs are informed and believes and thereon alleges that at all relevant times each

5 of the defendants was a principal, officer, director, agent, employee, representative, alter ego, or co-

6 conspirator of each other defendant and in such capacity participated in the acts or conduct alleged

7 herein and incurred liability therefor.

FIRST CAUSE OF ACTION

(Breach Of Written Guaranty By EZ Against All Named Defendants)

10 6. Plaintiffs reallege and incorporate herein each and every allegation in paragraphs I

11 through 5 hereof, inclusive, as though set forth in full.

12 7. On or about May 24, 2019, an entity known as USA Lendco Holdings, LLC

13 ("Lendco") executed a written Promissory Note in favor of EZ in the amount of $400,000 (the "EZ

14 Note"). Pursuant to the terms of the EZ Note, simple interest at the rate of 3.7% per annum accrues

15 on the $400,000 principal until paid.

16 8. On that same day, defendants Wu and Woods executed a Guaranty Agreement (the

17 "EZ Guaranty") whereby each of the Defendants guarantied that all outstanding principal and

18 interest due under the EZ Note would be paid to EZ "no later than one year from the date of the" EZ

19 Note. In addition, under the terms of the EZ Guaranty, Defendants agreed to pay the sum of

20 $32,000 to EZ as "additional consideration." A true and correct copy of the EZ Guaranty is

21 attached hereto as Exhibit l.

22 9. Plaintiff EZ has performed all conditions on its part to be performed under the EZ

23 Guaranty.

24 10. Pursuant to the terms of the EZ Guaranty, Defendants guarantied to pay all principal

25 and interest under the EZ Note by May 23, 2020. Despite demand therefor, Defendants, and each of

26 them, have failed and refused to pay all principal and interest due under the EZ Note.

27 11. Defendants, and each of them, have breached the terms of the EZ Guaranty by failing

28 and refusing to pay all principal and interest due under the EZ Note within one year, and failing and
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refusing to pay the balance of $2,518 due and owing as "additional consideration*'nder the EZ

guaranty to EZ.

12. As a direct result of these breaches, Plaintiff EZ has suffered damages in an amount

(I) not less than $400,000, plus past due interest thereon through the date of the filing of this

complaint, in the amount of $ 5,960, and daily interest going forward from the date of the filing of

this complaint, in an amount equal to $40.55 per day, until such time that judgment is entered in this

matter, and (2) the balance of additional consideration owing under the EZ Guaranty in the amount

of $2,518.

10

13. The EZ Guaranty contains an attorney's fees provision which provides that the

prevailing party in any arbitration or legal action arising out of the EZ Guaranty shall be entitled to

12

recover its attorney's fees and costs. EZ has incurred, and will incur, attorney's fees and costs in

connection with the prosecution of this action, and seeks to recover those fees and costs pursuant to

13 the terms of the EZ Guaranty.

14

15

SECOND CAUSE OF ACTION

(Breach Of Written Guaranty By Bian Against All Named Defendants)

16 14. Plaintiffs reallege and incorporate herein each and every allegation in paragraphs 1

17

18

19

20

21

22

through 13 hereof, inclusive, as though set forth in full.

15. On or about May 24, 2019, Lendco executed a written Promissory Note in favor of

Bian in the amount of $ 136,000. (the "Bian Note"). Pursuant to the terms of the Bian Note, simple

interest at the rate of 3.7% per annum accrues on the $ 136,000 principal until paid.

16. On that same day, defendants Wu and Woods executed a Guaranty Agreement (the

"Bian Guaranty") whereby each of the Defendants guarantied that all outstanding principal and

23

24

interest due under the Bian Note would be paid to Bian "no later than one year from the date of the"

Bian Note. A true and correct copy of the Bian Guaranty is attached hereto as Exhibit 2.

25 17. Plaintiff Biana has performed all conditions on her part to be performed under the

26 Bian Guaranty.

27

28
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I 18. Pursuant to the terms of the Bian Guaranty, Defendants guarantied to pay all

2 principal and interest under the Bian Note by May 23, 2020. Despite demand therefor, Defendants,

3 and each of them, have failed and refused to pay all principal and interest due under the Bian Note.

4 19. Defendants, and each of them, have breached the terms of the Bian Guaranty by

5 failing and refusing to pay all principal and interest due under the Bian Note within one year.

6 20. As a direct result of these breaches, Plaintiff Bian has suffered damages in an amount

7 not less than $ 136,000, plus past due interest thereon through the date of the filing of this complaint,

8 in the amount of $2,026, and daily interest going forward from the date of the filing of this

9 complaint, in an amount equal to $ 13.78 per day, until such time as judgment is entered in this

10 matter.

11 21. The Bian Guaranty contains an attorney's fees provision which provides that the

12 prevailing party in any arbitration or legal action arising out of the Bian Guaranty shall be entitled to

13 recover its attorney's fees and costs. Bian has incurred, and will incur, attorney's fees and costs in

14 connection with the prosecution of this action, and seeks to recover those fees and costs pursuant to

15 the terms of the Biana Guaranty.

16

17

THIRD CAUSE OF ACTION

(Promissory Fraud By EZ and Bian Against All Named Defendants)

18 22. Plaintiffs reallege and incorporate herein each and every allegation in paragraphs I

19 through 21 hereof, inclusive, as though set forth in fulL

20 23. In or about may, 2019, Defendants, and each of them, (I) promised to pay the sum of

21 $400,000 to EZ within one year, and (2) promised to pay the sum of $ 136,000 to Bian within one

22 vear.

23 24. These promises were false when made in that Defendants never had any intention of

24 paying these sums to Plaintiffs. The promises were also fraudulently made, i.e., to falsely induce

25 reliance by Plaintiffs.

26 25. In reality, the promises were made to defraud Plaintiffs, and to falsely induce

27 Plaintiffs to enter into the EZ Note, EZ Guaranty, Biana Note and Bian Guaranty.

28
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I 26. In reasonable reliance on these promises, Plaintiffs entered into these agreements.

2 27. As a direct and proximate result of this fraud, Plaintiffs have suffered injury and

3 damages in an amount not less than $ 600,000.

4 28. The acts of Defendants were undertaken with the intent to defraud, harass, annoy,

5 vex and oppress Plaintiffs, and with a conscious disregard for Plaintiffs'ights. By engaging in this

6 conduct, defendants acted maliciously, fraudulently and oppressively, thereby entitling Plaintiffs to

7 punitive damages against Defendants, and each of them, in an amount according to proof at trial.

8 WHEREFORE, Plaintiffs prays judgment against defendants, and each of them, as follows:

9 1. For general, special and consequential damages according to proof at trial;

10 2. For punitive damages according to proof at trial;

ll 3. For pre-judgment interest and attorney's fees;

12 4. For cost of suit incurred herein; and

13 5. For such further or other relief as the Court deems just and proper.

14

15 DATED: October 20, 2020 LANG, HANIGAN & CARVALHO

16

17

18

19

Timothy g. Hanigan
Attomeg)for Plaintiffs

20

21

22

23

24

25

26

27

28
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EXHIBIT 1



Guaranty Agreemcnt

This Guaranty Agreement (this "Agreement") is entered into as of May 24, 2019 (thc
"Effective Date'*), by and between Howard Wu ("Wu") and Taylor Woods ("Woods"), (each
an "Owner" and collectively the "Owners"), MWCI, LLC ("MWCI") and CWCI, LLC
("CWCI") (each a "Purchaser" and collectively the "Purchasers") and EZ Investment LLC
( "Seller"), as a former member of ASAP Cayman Atlanta Hotel, LLC, a Cayman exempted
limited liability company ( "ASAP Cayman LLC").

Whereas, Wu is the sole member and manager of MWCI and Woods is the sole member
and manager of CWCI.

Whereas, each Purchaser, agreed to purchase 50% of the Seller's membership interests in
ASAP Caynian LLC, along with 50% of the membership interests of other members ofASAP
Cayman LLC, pursuant to certain Purchase and Sale Agreemcnts for Membership Interests in
ASAP Cayman Atlanta Hotel, LLC dated as of February 28, 2019 between each Purchaser and
ASAP International LLC ("ASAP International") as agent and attorney in fact for Seller and
other sellers of membership interests (collectively the "Purchase Agreements").

Whereas, in consideration for the sale of the membership interests by Seller, each
Purchaser issued to ASAP International, as agent and attorney in fact of Seller, a promissory note
(each, an "ASAP Cayman Note" and collectively the "ASAP Cayman Notes"), in which Seller
holds an interest.

Whereas, each Purchaser has requested that Seller agree to, in lieu of its rights to

payment under the ASAP Cayman Notes, receive an interest in a loan to USA Lendco Holdings,
LLC ("Lendco Holdings" ) pursuant to the terms of Rollover Consents (the "Rollover Consent")
executed or to be executed between Seller and each Purchaser, the proceeds of which loan will
be contributed to USA Lendco LLC and then provided to affiliates of each Owner and Purchaser
in order to facilitate the consummation of an initial public offering by Eagle Hospitality Real
Estate Investment Trust and Eagle Hospitality Business Trust in Singapore (which would
require the ASAP Cayunan Notes to be paid), which would confer significant economic benefits
to each Owner and Purchaser.

Whereas, Seller is willing to enter into such Rollover Consents provided that Owners and
Purchasers agree to provide guaranties of the loan to Lendco Holdings and additional
consideration and financial accommodations as provided in this Agreement.

NOW THEREFORE, in consideration of Ten Dollars and the mutual covenants and
promises hereinafter set forth and other good and valuable consideration, the receipt and
sufficiency are hereby acknowledged, the Purchasers, Owners and Seller agree as follows;

1. Incornoration of Recitals. The foregoing recitals are hereby incorporated into this
Agreement and made a part of this Agreement.
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2. Loan to Lendco Holdinus. Seller agrees to, in lieu of receiving payments under
the ASAP Cayman Notes, to receive an interest in a loan to Lendco Holdings in the aggregate
principal amount of $400,000, as provided in the Rollover Consents, which shall be evidenced
by a note from Lendco Holdings to Seller (the "Lendco Holdings Note"), provided that,
notwithstanding the provisions of the Lendco Holdings Note, Owners guaranty that all
outstanding principal and accrued interest under the Lendco Holdings Note shall be paid to Seller
no later than one year fiom the date of the Lendco Holdings Note.

3. Guarantv of Loan.

a. Each Owner absolutely and unconditionally jointly and severally
guarantees and promises to pay to Seller, or Seller's order, in legal tender of the United States of
America, the Indebtedness (as defined below) of Lendco Holdings to Seller no later than one
year from the date of the Lendco Holdings Note (the "Guaranty"). The Guaranty shall be a

guaranty ofpayment and not merely of collection. The "Indebtedness" guaranteed under the
Guaranty shall include all Owner obligations under this Agreement and all of Lendco Holdings'ndebtedness

to Seller pursuant to the Rollover Consents for all principal, interest and other
amounts payable under the ASAP Cayman Notes and the Lendco Holdings Note and all
collection costs and expenses including, without limitation, all of Seller's attorneys'ees. The
Guaranty shall continue in full force until all Indebtedness shall have been fully, finally and
indefeasibly paid and satisfied and all of each Owner's other obligations under the Guaranty
shall have been performed in full. Release of any other guarantor or termination of any other
guaranty of the Indebtedness shall not offset the liability of each Owner under the Guaranty.

b. Except as prohibited by applicable law, each Owner waives any right to
require Seller to (i) make any presentment, protest, demand, or notice of any kind, including
notice of change of any terms of repayment of the Indebtedness, default by Lendco Holdings or
any other guarantor or surety, any action or nonaction taken by Lendco Holdings, Seller, or any
other guarantor or surety of Lendco Holdings, or the creation of new or additional Indebtedness;
(ii) proceed against any person, including Lendco Holdings, before proceeding against Owners;
(iii) proceed against any collateral for the Indebtedness, including Lendco Holdings's collateral,
before proceeding against Owners; (iv) apply any payments or proceeds received against the
Indebtedness in any order; (v) give notice of the terms, time, and place of any sale of the
collateral pursuant to the Uniform Commercial Code or any other law governing such sale; (vi)
disclose any information about the Indebtedness, Lendco Holdings, the collateral, or any other
guarantor or surety, or about any action or nonaction of Seller; or (vii) pursue any remedy or
course of action in Seller's power whatsoever.

c. Each Owner also waives any and all rights or defenses arising by reason of
(i) any disability or other defense of Lendco Holdings, any other guarantor or surety or any other
person; (ii) the cessation from any cause whatsoever, other than payment in full, of the
Indebtedness; (iii) the application of proceeds of the Indebtedness for purposes other than the
purposes understood and intended by the Owners and Seller; (iv) any act or commission by
Seller which directly or indirectly results in or contributes to the discharge of Lendco Holdings
or any other guarantor or surety, or the Indebtedness, or the loss or release of any collateral by
operation of law or otherwise; (v) any statute of limitations in any action under the Guaranty or
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on the Indebtedness; or (vi) any modification or change in teisus of the Indebtedness, whatsoever,
including without limitation, the renewal, extension, acceleration or other change in the time
payment of the Indebtedness is due and any change in the interest rate.

d. Each Owner waives any and all defenses arising out of an election of
remedies by Seller even though the election of remedies, such as a non-judicial foreclosure with
respect to security for a guaranteed obligation, has destroyed Owner's rights of subrogation and
reimbursement against Lendco Holdings.

e. Each Owner understands and agrees that the foregoing waivers are
unconditional and irrevocable waivers of substantive rights and defenses to which Owner might
otherwise be entitled under state and federal law. Each Owner acknowledges that such Owner
has provided these waivers of rights and defenses with the intention that they be fully relied upon
by Seller. Each Owner further understands and agrees that the Guaranty is a separate and
independent contract between each Owner and Seller, given for full and ample consideration,
and is enforceable on its own terms. Until all Indebtedness is paid in full, each Owner waives
any right to enforce any remedy such Owner may have against Lendco Holdings or any other
guarantor, surety, or other person, and further, such Owner waives any right to participate in any
collateral for the Indebtedness now or hereafter held by Seller.

f. Each Owner agrees that the Indebtedness of Lendco Holdings to Seller,
whether existing or hereafter created, shall be superior to any claim that such Owner may now
have or hereafter acquire against Lendco Holdings, whether or not Lendco Holdings becomes
insolvent. Each Owner hereby expressly subordinates any claim Owner may have against
Lendco Holdings, upon any account whatsoever, to any claim that Seller may now or hereafter
have against Lendco Holdings..

4. Additional Consideration. As additional consideration for Seller's entering into
the Rollover Consents and this Agreement, each Owner jointly and severally agrees to pay the
aggregate amount of $32,000 ("Additional Consideration") to Seller. The Additional
Consideration shall be amortized over one (I) year, and paid quarterly on March 31, June 30,
September 30 and December 31 and fully payable one (I) year after the date of the Lendco
Holdings Note. The Additional Consideration may be prepaid in whole or in part, without
penalty or charge at the Owners'ole discretion. If the Owners do not pay to Seller any
installment of the Additional Consideration when due within fifteen (15) days thereafter
following written notice from Seller, Owners shall pay to Seller additional default interest at the
rate of LIBOR plus 3 percent, plus a late payment fee in an amount equal to one percent (1%) of
such payment. The payments of Additional Consideration shall be made to ASAP International,
Inc. as agent for Seller at its address for notices set forth in Section g.k. Owners agree to pay all
costs of collection when incurred, including reasonable attorneys'ees, whether or not an action
shall be instituted to enforce the Owners'bligations to pay the Additional Consideration.

5. Each Owner represents and warrants to Seller that: (i) such Owner is domiciled in
the State of California; (ii) such Owner has legal power and authority to execute, deliver and
perform his obligations under this Agreement and to consummate the transactions contemplated
hereby; (iii) this Agreement constitutes the legal, valid and binding obligation of such Owner,
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enforceable against him in accordance with its terms; (iv) such Owner is or shall be, upon
issuance, the sole owner of the Equity Interests as his separate property; and (v) the execution
and deliveiy of this Agreement and the Additional Consideration Note, the consummation of the
transactions herein and therein contemplated, and the fulfillment of or compliance with the terms
and provisions hereof and thereof will not violate any agreements to which such Owner is or will
be a party or bound.

6. Each Owner and each Purchaser shall jointly and severally indemnify, defend and
hold Seller and its officers, managers, members, affiliates, agents, attorneys, successors and
assignees (collectively the "Seller Indemnified Parties") harmless from and against any and all
losses, claims, counterclaims, demands, damages, debts, liabilities, accounts, reckonings,
obligations, costs (including all attorneys'ees), expenses, liens, judgments, actions and causes
of action of every nature and kind whatsoever, whether known or tmlinown, contingent or
absolute, suspected or unsuspected, disclosed or undisclosed, hidden or concealed, matured or
unmatured, asserted or unasserted, incurred by thc Seller Indemnified Parties as a result of or
related to any act or omission of any Purchaser or Owner pursuant to this Agreement or any
brcach of any Purchaser's or Owner's warranties, representations, covenants or other provisions
of this Agreement.

7. Each party agrees that it shall maintain the confidentiality of this Agreement, and
shall not disclose the existence of this Agreement or the terms hereof to any other party (except
for such party's legal counsel or advisors subject to a duty of confidentiality) without the prior
written consent of the other party.

8. Miscellaneous.

a. Non-Action or Failure to Observe Provisions of this Aareement. The
failure of any party to promptly insist upon strict performance of any term, covenant,
condition or provision of this Agreement, shall not be deemed a waiver of any right or
remedy that such party may have, and shall not be deemed a waiver of a subsequent
default or nonperformance of such tetTn, covenant, condition or provision.

b. Annlicable Law and Construction. The laws of the State of California
shall govern the validity, performance and enforcement of this Agreement, without
regard to conflict of laws. This Agreement has been negotiated by the parties, and the
Agreement shall not be deemed to have been negotiated and prepared by any party, but
by all of them.

c. Comnlete Aureement. This Agreement constitutes the full and complete
agreement between the parties hereto with respect to the subject matter hereof, and
supersedes and controls in its entirety over any and all prior agreements, understandings,
representations and statements whether written or oral by each of the parties hereto with
respect to the subject matter of this Agreement.

d. Unlawful Provisions Deemed Stricken. If this Agreement contains any
unlawful provisions not an essential part of this Agreement and which shall not appear to
have a controlling or material inducement to the making thereof, such provisions shall be
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