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IN THE SUPREME COURT, STATE OF NEVADA

LAS VEGAS 101 INC., A NEVADA CORPORATION
DOING BUSINESS AS FIRST CHOICE BUSINESS

BROKERS, LAS VEGAS 101, Case No.: A-18-776982-C

JACK GAAL, individually; JACK’'S PLACE BAR
AND GRILL LLC; DOES 1 through X; and ROE
CORPORATIONS XI through XX,

Plaintiff, Department: 27

Defendant.

Tab DESCRIPTION DATE
A Complaint 6/29/2018
B Answer to Complaint 5/22/2019
C Order Re-Setting Civil Bench Trial and Calendar Call 8/27/2020
D Proposed Pre-Trial Order for Bench Trials 5/6/2021
E Findings of Fact and Conclusions of Law 6/16/2021
F Notice of Entry of Order 6/21/2021
G Notice of Appeal 6/23/2021
H Order for Attorney’s Fees and Costs 8/30/2021

[ Judgment 8/30/2021
J Notice of Entry of Judgment 9/1/2021
K Exhibit 1 - Buyer Profile, Buyer Confidentiality and Non-Disclosure

Agreement
L Exhibit 2 - Page 2-3 of First Choice Business Brokers document




M Exhibit 3 - Duties Owed by a Nevada Real Estate Licensee
(Neuenswander)
N Exhibit 4 - Consent to Act Form (Neuenswander)
0] Exhibit 5 - Bulk Sale Opening Checklist
P Exhibit 6 - Counter Offer #1 to the Asset Purchase Agreement
Q Exhibit 7 - Asset Purchase Agreement (NV)
R Exhibit 8 - Copy of Soto Check to Escrow
S Exhibit 10 - Exclusive Right to Sell Listing Agreement (NV)
T Exhibit 13 - Limited Liability Company w/ Multiple Managing
Members — Resolution to Sell
U Exhibit 13 F - Business License Information & Seller Certification
Vv Exhibit 13 G - Corporate Resolution to Sell
w Exhibit 13 H - Consent to Act (Signed by Gaal, Managing Member)
X Exhibit 13 | - Inventory
Y Exhibit 13 J - First Choice Business Brokers Sales Marketing
Brochure
Z Exhibit 14 A - Email from Neuenswander to Gaal
AA Exhibit 14 B - Email from Neuenswander to Soto
AB Exhibit 22 - Letter from Winterton to Neuenswander dated 2/23/18
AC Exhibit 25 - Letter from Johnson to Gaal dated 3/16/18
AD Email Re: Appraisal
AE Appraisal
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Electronically Filed
6/29/2018 4:59 PM
Steven D. Grierson

CLER[ OF THE COUEEI

COMP

ROCHELEAU LAW GROUP

dba RIGHT LAWYERS

Stacy M. Rocheleau, Esq.
Stacy@RightLawyers.com

Nevada Bar No. 7886

600 South Tonopah Drive, Suite 300
Las Vegas, Nevada 89106
702-914-0400

Attorneys for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

LAS VEGAS 101 INC., A NEVADA CASENO. A-18-776982-C
CORPORATION DOING BUSINESS AS DEPT.NO. Department 27
FIRST CHOICE BUSINESS BROKERS,
LAS VEGAS 101,

Plaintiff, COMPLAINT

Vs.

JACK GAAL, individually; JACK’S PLACE
BAR AND GRILL LLC; DOES I through X;
and ROE CORPORATIONS XI through XX,

Defendants.

COMES NOW Plaintiff LAS VEGAS 101 INC., ANEVADA CORPORATION
DOING BUSINESS AS FIRST CHOICE BUSINESS BROKERS, LAS VEGAS 101, by and
through its attorneys of record, STACY M. ROCHELEAU, ESQ., and for its complaint
against Defendants JACK GAAL, and JACK’S PLACE BAR AND GRILL LLC, alleges and

asserts as follows:
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1 L
2 PARTIES AND JURISDICTION
3 Hl. At all times relevant hereto, Plaintiff LAS VEGAS 101 INC., A NEVADA
4 || CORPORATION DOING BUSINESS AS FIRST CHOICE BUSINESS BROKERS, LAS
5 || VEGAS 101 (hereinafter “Plaintiff” or “FCBB”), was a Nevada Corporation , doing business
6 ||in Clark County, the State of Nevada.
7 112 At all times relevant hereto, Defendant JACK GAAL (hereinafter “Gaal”), was and is
8 || an individual who resided in Clark County, Nevada.
9 |]3. At all times relevant hereto, Defendant JACK’S PLACE BAR AND GRILL LLC
10 |{(hereinafter “LLC"), was and is a Nevada Limited Liability Company, doing business in
11 || Clark County, the State of Nevada.
12 || 4. The true names and capacities, whether individual, corporate, associate or otherwise,
13 || or Defendants herein designated as DOES I through X and ROE CORPORATIONS XI
14 || through XX inclusive, are unknown to the Plaintiff at this time, who therefore sue said
15 || Defendants by such fictitious names. These unknown persons or entities may be related to,
16 || be partners with or otherwise entities formed by or controlled and owned by Defendant.
17 || Plaintiff will seek leave to amend this Complaint to allege their true names and capacities as
18 || they are ascertained.
19 || 5. This Court has jurisdiction in this matter over all named Defendants as the named

20 ||parties resided or did business in Nevada when the acts and omissions set forth herein
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occurred, and all contracts relevant to this Complaint were signed, executed, and in the case
of Defendants, breached. |
6. The venue is proper because this action relates to and arises out of contracts and
conduct which occurred in the County of Clark, State of Nevada.
IL

ALLEGATIONS COMMON TO ALL DEFENDANTS
A Jack Gaal and Jacks Place Bar and Grill LLC’s (collectively referred to as “Seller”)
listed the business known as Jack’s Place with FCBB for sale by executing an Exclusive
Right to Sell Listing Agreement on October 9, 2017 (“Agreement”).
8. The Agreement had an asking price of $1,200,000.00, of which FCBB would receive
10% upon the acceptance by Seller of any Purchase Agreement.
9. On February 2, 2018 as a result of the efforts of FCBB agent Philip V.
Neuenswander, Seller entered into an Asset Purchase Agreement with Angel Soto (“Buyer”).
10.  The sale was contingent upon the Buyer’s investigation of certain documents and
information Seller was to provide (“Due Diligence Documents™).
11.  Despite repeated requests from the agent, Seller failed and refused to provide the
agreed upon Due Diligence Documents to the Buyer. As a direct result of this action, the
sale could not go forward, thus, the transaction failed to close under the terms of the executed
Asset Purchase Agreement.
12.  Such conduct by the Defendant is in violation and a material breach of the terms of

the Agreement.
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13.  Pursuant to the Agreement, Defendants owe a commission to FCBB, in the amount of
$120,000.00.
14.  Demand for payment of FCBB’s commission and related fees, and a request to submit
to binding arbitration or mediation was made to Defendants in June 2018, which Defendants
failed and refused to respond to.
15.  Defendants have failed to honor, abide by, or keep their obligations under the
Exclusive Right to Sell Listing Agreement and have materially breached the Agreement.
16.  Plaintiff has been forced to hire an attorney to bring this suit to compel Defendants
to participate in mediation, or in the alternative, if mediation is held but is unsuccessful (or
Defendant fails to respond to this Complaint), for recovery of its Fees and other amounts
under the Agreement.

CLAIMS FOR RELIEF

II1.

FIRST CAUSE OF ACTION
(Breach of Contract)

17.  The allegations of paragraphs 1 through 16 above are hereby re alleged and
incorporated herein by this reference.

18.  The Agreement is a legally enforceable contract by and between Defendant and
Plaintiff.

19.  Pursuant to Paragraph 8 of the Agreement, Defendants agreed “All fees...will be
fully earned at the time of acceptance by Seller of any type of Purchase Agreement.”

20.  On February 2, 2018 Seller entered into an Asset Purchase Agreement with “Buyer.”
4 of 6
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21.  Thus, Seller had an obligation to pay FCBB it’s fee.
22.  Defendant has violated and materially breached the Agreement by refusing to pay
FCBB it’s fee.
23. Despite demand and contractual obligation to do so, Defendants have instead refused
and failed to pay the amounts due and owing to Plaintiff.
24, As a result of Defendants’ breach, Plaintiff has suffered damages in an amount in
excess of $15,000.00.
25.  Asaresult of Defendant’s breach, Plaintiff has been required to hire an attorney and
incur attorney fees and costs.

IV.

SECOND CAUSE OF ACTION
(Breach of the Implied Covenant of Good Faith and Fair Dealing -In the Alternative)

26.  The allegations of paragraphs 1 through 25 above are hereby re alleged and
incorporated herein by this reference.

27.  Defendants, in addition to the express and implied duties and obligations imposed by
the Agreement, owed Plaintiff a duty to conduct themselves in good faith, and owed Plaintiff
a duty of cooperation.

28.  Defendants breached their duties under the implied covenant of good faith and fair
dealing by failing to pay FCBB its earned fee pursuant to the terms of the Agreement.

29.  Not only was Defendants’ conduct in violation of the letter of the Agreement, it was a

blatant violation of the spirit of the Agreement to work with Plaintiff who was performing

services to list and arrange for Jack’s Place to be sold.
50f6

Gaal000005




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

30.  As aresult of Defendants’ breach, Plaintiff has suffered damages in an amount in
excess of $15,000.
31.  As aresult of Defendants’ breach, Plaintiff has been required to hire an attorney and
incur attorney fees and costs.
V.
PRAYER FOR RELIEF
WHEREFORE, Plaintiff, expressly reserving their right to amend this complaint at
the time of, or prior to trial as may be permitted by law or code, prays for judgment against

Defendants jointly and/or severally as applicable, as follows:

L. For general and/or special damages in excess of Fifteen Thousand Dollars
($15,000.00);

2 For any other pre- and post judgment interest to the extent allowable by law;

3 For reasonable attorneys’ fees and costs as provided under the Listing Agreement and

to the extent allowable by law; and
4, For such other and further legal and/or equitable relief as the Court deems just and
proper.

DATED thjs:% day of June 2018.
STACY M. ROCHELEAU, ESQ.
Nevada Bar No. 7886

600 South Tonopah Drive, Suite 300
Las Vegas, Nevada 89106

702-914-0400
Attorney for Plaintiff
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Electronically Filed
5/22/2019 8:07 AM
Steven D. Grierson

CLERK OF THE COUE :I
ANS Cﬁ:‘u—l&

DAVID J. WINTERTON, ESQ.

Nevada Bar No. 4142

DAVID J. WINTERTON & ASSOC., LTD.
7881 W. Charleston Blvd., Suite 220
Las Vegas, Nevada 89117

Phone: (702) 363-0317

Attorney for Jack Gaal, and
Jack’s Place Bar and Grill LLC
DISTRICT COURT
CLARK COUNTY, NEVADA

LAS VEGAS 101 INC., A NEVADA ) Case No. A-18-776982-C
CORPORATION DOING BUSINESS AS )
FIRST CHOICE BUSINESS BROKERS, ) Depart. 27
LAS VEGAS 101

Plaintiffs,

VS.

N N N N N

JACK GAAL, individually; JACK’S
PLACE BAR AND GRILL LLC; DOES | )
through X; and ROE CORPORATIONS XI )
through XX. )

)

)

Defendants

)

ANSWER TO THE COMPLAINT

Defendants, JOHN A. GAAL and JACK’S PLACE BAR AND GRILLLLC (hereinafter

“Gaal”), by and through his attorney, David J. Winterton, Esq. of the law firm DAVID J|

WINTERTON & ASSOCIATES, LTD., hereby files this Answer to the Complaint.
PARTIES, JURISDICTION

1. Answering Paragraph 1, of the Complaint, Defendants are without knowledge
information sufficient to form a belief as to the truth or falsity of the allegation containg
therein and therefore, deny the same.

2. Answering Paragraph 2, of the Complaint, Defendants admit Jack Gaal resides in C
County, State of Nevada.

3. Answering Paragraph 3, of the Complaint, Defendants admit Jack's Place Bar and (

LLC does business in Clark County, State of Nevada.
Gaal000007
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10.

11.

12.

13.

14.

15.

Answering Paragraph 4, of the Complaint, Defendants are without knowledge
information sufficient to form a belief as to the truth or falsity of the allegation containg
therein and therefore, deny the same.
Answering Paragraph 5, of the Complaint, Defendants admit there is jurisdiction
Nevada but denies the balance of Paragraph 5.
Answering Paragraph 6, of the Complaint, Defendants admit venue is proper but de
the balance of Paragraph 6.

1.

ALLEGATIONSCOMMON TO ALL DEFENDANTS

Answering Paragraph 7, of the Complaint, Defendants deny each and every allegat

contained therein.

Answering Paragraph 8, of the Complaint, Defendants deny each and every allegat

contained therein.

Answering Paragraph 9, of the Complaint, Defendants deny each and every allegat

contained therein.
Answering Paragraph 10, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 11, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 12, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 13, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 14, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 15, of the Complaint, Defendants deny each and every allegg

contained therein.
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16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

(Breach Of the Implied Covenant of Good Faith and Fair Dealing - In the Alternative)

Answering Paragraph 16, of the Complaint, Defendants deny each and every allegg
contained therein.

CLAIMSFOR RELIEF

1.
FIRST CAUSE OF ACTION
(Breach of Contract)
Answering Paragraph 17, of the Complaint, Defendants repeat and reallege t
responses to Paragraphs 1 through 16, as though more fully set forth by reference heg
Answering Paragraph 18, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 19, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 20, ofthe Complaint, Defendants deny each and every allegd
contained therein.
Answering Paragraph 21, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 22, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 23, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 24, of the Complaint, Defendants deny each and every allegg
contained therein.
Answering Paragraph 25, of the Complaint, Defendants deny each and every allegg
contained therein.
V.
SECOND CAUSE OF ACTION

Gaal000009
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26.  Answering Paragraph 26, of the Complaint, Defendants deny each and every allegd
contained therein.

27.  Answering Paragraph 27, of the Complaint, Defendants deny each and every allegg
contained therein.

28.  Answering Paragraph 28, of the Complaint, Defendants deny each and every allegd
contained therein.

29.  Answering Paragraph 29, of the Complaint, Defendants deny each and every allegd
contained therein.

30.  Answering Paragraph 30, of the Complaint, Defendants deny each and every allegd
contained therein.

31. Answering Paragraph 31 of the Complaint, Defendants deny each and every allegg
contained therein.

AFFIRMATIVE DEFENSES

FIRST AFFIRMATIVE DEFENSE

Plaintiff's claims on file herein fail to state a claim against Defendants, upon which relief

can be granted.

SECOND AFFIRMATIVE DEFENSE

ition

ition

ition

ition

ition

ition

Plaintiff's claims are barred by the doctrine of waiver, estoppel, unclean hands and other

equitable defenses.
THIRD AFFIRMATIVE DEFENSE
Plaintiff's claims are barred by the applicable statute of limitations and/or the doctrine
laches.
FOURTH AFFIRMATIVE DEFENSE
Defendants have fulfilled all their contractual and legal obligations due to Plaintiff, an
thus does not owe Plaintiff anything.
FIFTH AFFIRMATIVE DEFENSE
Plaintiff is not entitled to any relief as Defendants have not breached any of th

contractual or legal obligations to Plaintiff.

-4 -
Gaal000010

of

d




© 00 N oo o A~ wWw N PP

N RN N N N NN NN R P R R R R R R R
® N o 00N W N P O © 0 N O OO M W N B O

SIXTH AFFIRMATIVE DEFENSE

Plaintiff is not entitled to any relief as Plaintiff has breached its agreement with

Defendants, thereby relieving Defendants from any obligation to pay Plaintiff.
SEVENTH AFFIRMATIVE DEFENSE
Plaintiff has received full performance of all obligations and duties to which it is
entitled under any agreement with Defendants.
EIGHTH AFFIRMATIVE DEFENSE

Any and all contractual/legal obligations which Defendants did not perform were

discharged by frustration, unreasonable expectations, unforeseeable events, and/or mistake.

NINTH AFFIRMATIVE DEFENSE
Plaintiff has received full performance of all obligations and duties to which it is
entitled under any agreements with Defendants.

TENTH AFFIRMATIVE DEFENSE

Some or all of the damages and losses, if any exist, which allegedly have been incufred

by the Plaintiff were not and are not a foreseeable consequence of the acts complained of{ by

Plaintiff, and therefore, Plaintiff should not be permitted to unjustly enrich itself thereby.
ELEVENTH AFFIRMATIVE DEFENSE
The losses or damage, if any, alleged here to have been sustained by Plaintiff is the
result in whole or part, of Plaintiff's own negligence, carelessness, poor business judgment
and/or such acts or omissions of its authorized agents and are not the result of any breach
contract by Defendants.
TWELFTH AFFIRMATIVE DEFENSE

Plaintiff has failed to use proper and reasonable efforts to mitigate the losses and

of

damages allegedly incurred, and, therefore, Defendants have been released and discharged

from any liability to Plaintiff.
THIRTEENTH AFFIRMATIVE DEFENSE
Some or all of the damages and losses, if any exist, allegedly incurred by the Plaintif

were not and are not actually, directly, indirectly and/or proximately caused by any of

-5-
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Defendants’ alleged actions.
FOURTEENTH AFFIRMATIVE DEFENSE
Any and all of Defendants’ actions and/or contractual/legal obligations which Plainti
has complained upon were waived or ratified by Plaintiff.
FIFTEENTH AFFIRMATIVE DEFENSE
Defendants are excused from their duties and obligations under any agreements wif
Plaintiff because of failure of consideration.
SIXTEENTH AFFIRMATIVE DEFENSE
Defendants at all times acted reasonable and in good faith in discharging its
obligations to Plaintiff.
SEVENTEENTH AFFIRMATIVE DEFENSE
Plaintiff is not entitled to any relief based on the doctrine of release.
EIGHTEENTH AFFIRMATIVE DEFENSE
Plaintiff is not entitled to any relief based on the failure of a condition precedent in th
contract.
NINETEENTH AFFIRMATIVE DEFENSE
Plaintiff is not entitled to any relief based upon the Statute of Frauds.
TWENTIETH AFFIRMATIVE DEFENSE
Plaintiff did not fulfill their duty in getting a ready, willing, and able buyer.
TWENTY-FIRST AFFIRMATIVE DEFENSE
Plaintiff has a duty to keep the Defendants informed of what is going on in a real est
transaction. Plaintiff has failed to disclosure any loans, loan applications, or any other
information regarding the buyer's ability to get financing.
TWENTY-SECOND AFFIRMATIVE DEFENSE
Plaintiff failed to inform the Defendants that they had not complied with the
documents in a timely manner but only produced the information as requested by Defendg
TWENTY-THIRD AFFIRMATIVE DEFENSE

Plaintiff failed to inform the Defendants that they had not complied with the

-6 -
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documents in a timely manner but only produced the information as requested by Defendd
TWENTY-FOURTH AFFIRMATIVE DEFENSE
Plaintiff misled the Defendants in that the Defendants was informed it could work wi
Mr. Northup in the transaction.
TWENTY-FIFTH AFFIRMATIVE DEFENSE
Plaintiff was informed that the Purchase Agreement did not include the sale of the rqg
property and asked the Plaintiff to correct the issue. The Plaintiff refused to do so.
TWENTY-SIXTH AFFIRMATIVE DEFENSE
Plaintiff failed to properly create a contract for the sale of the real property.
TWENTY-SEVENTH AFFIRMATIVE DEFENSE
Plaintiff failed to fulfill their duty under NRS 645 and as such they are not entitled to
commission.
TWENTY-EIGHTH AFFIRMATIVE DEFENSE
Pursuant to Rule 11, as amended all possible affirmative defenses may not have be
alleged herein insofar as sufficient facts were not available after reasonable inquiry upon t
filing of Defendants’ answer and therefore, Defendants reserve the right to amend their
answer to allege additional affirmative defenses if subsequent investigations so warrants.

WHEREFORE Defendant prays for relief as follows:

1. That the complaint against the Defendants be dismissed with prejudice;
2. That the Defendants be awarded their attorneys fees and costs in this matte
3. That the Defendants be awarded such further relief as just and proper.

Dated this 21st day of May, 2019

DAVID J. WINTERTON & ASSOC., LTD.

By: _/s/: David J. Winterton Esq.
DAVID J. WINTERTON, ESQ.
Nevada Bar No. 008429
7881 W. Charleston Blvd., Suite 220
Las Vegas, Nevada 89117
(702) 363-0317
Attorney for Defendants

-7 -
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CERTIFICATE OF MAILING

| HEREBY CERTIFY that | deposited a true and accurate copy of the foregoing
ANSWER TO THE COMPLAINT by depositing same in the United States Postal Service,
via first class mail, postage prepaid in Las Vegas, Nevada, on the 21st day of May, 2019,
addressed as follows:

Stacy M. Rocheleau, Esqg.
600 S. Tonopah Drive, Suite 300
Las Vegas, Nevada 89106

[sl: Autumn G. Wheeler
Employee of David J. Winterton & Assoc., Ltd.
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NANCY L. ALLF
DISTRICT JUDGE
DEPT XXVII
LAS VEGAS, NV 89155

ELECTRONICALLY SERVED
8/27/2020 12:41 PM

OSBT

DISTRICT COURT
CLARK COUNTY, NEVADA

LAS VEGAS 101 INC. d/b/a FIRST CASE NO.: A-18-776982-C

CHOICE BUSINESS BROKERS,
DEPT. NO: 27

Plaintiff,

VS.
ENTERED kI

JACK GAAL; and JACK’S PLACE BAR
AND GRILL LLC,,

Defendants.

Electronically File
08/27/2020 12:41

ORDER RE-SETTING CIVIL BENCH TRIAL AND CALENDAR CALL

IT ISHEREBY ORDERED THAT:

A. TRIAL: The above entitled case is set for a BENCH TRIAL on a five-

week stack to begin on February 8, 2021, at 10:30 A.M. The trial will be held in

Department 27, Courtroom 3A located in the Regional Justice Center, 200 Lewis

Avenue, Las Vegas, Nevada 89155.

B. CALENDAR CALL: Calendar Call with the designated attorney and/or

parties in proper person will be held on February 4, 2021 at 10:30 a.m. The parties must

have ready for trial the following:

(1) Typed exhibit lists with all stipulated exhibits marked;
(2) List of depositions;

(3) List of equipment needed for trial, including audiovisual equipment; and

(4) Courtesy copies of any legal briefs on trial issues.

C. PRE-TRIAL MEMORANDUM: The Pre-trial Memorandum must be filed

no later than February 1, 2021, with a courtesy copy delivered to Department XXVII

Case Number: A-18-776982-C

Gaal000015




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

NANCY L. ALLF
DISTRICT JUDGE
DEPT XXVII
LAS VEGAS, NV 89155

Chambers. All parties, (Attorneys and parties in Proper Person) MUST comply with ALL
REQUIREMENTS of E.D.C.R. 2.67, 2.68 and 2.609.
D. DISCOVERY ISSUES: All discovery deadlines, deadlines for filing

dispositive motions and motions to amend the pleadings or add parties are controlled by this
Scheduling Order unless otherwise modified by a subsequent Stipulation and Order.
Pursuant to EDCR 2.35, any discovery issues must be heard before the Discovery
Commissioner unless the scheduled Trial date is affected.

E. MOTIONS IN LIMINE: All Motions in Limine and/or Motions for

Summary Judgment must be in writing and filed not less than 45 days prior to the date set
for trial and must be heard not less than 14 days prior to trial. ORDERS SHORTENING
TIME WILL NOT BE CONSIDERED.

Failure of the designated trial counsel, or any party appearing in proper
person to appear for any court appearances or to comply with this Order
shall result in any of the following: (1) dismissal of the action (2) default
judgment; (3) monetary sanctions; (4) vacation of trial date; and/or any
other appropriate remedy or sanction.

Counsel is required to advise the Court immediately if the case settles or is otherwise
resolved prior to trial. A Stipulation which terminates a case by dismissal shall also indicate
whether a Scheduling Order has been filed and if a trial date has been set, and the date of

that trial. A copy should be given to Chambers. Dated this 27th day of August, 2020

Dated: August 27, 2020 /\/dﬂ >, A /4 ] /T[‘

NANCY ALL#

DISTRICT COURT JUDGE
229 06F 2997 052
Nancy Allf
District Court Judge
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NANCY L. ALLF
DISTRICT JUDGE
DEPT XXVII
LAS VEGAS, NV 89155

CERTIFICATE OF SERVICE

| hereby certify that on or about the date filed, a copy of the foregoing Order Re-Setting Civil
Bench Trial and Calendar Call was electronically served pursuant to N.E.F.C.R. Rule 9, to all
registered parties in the Eighth Judicial District Court's Electronic Filing Program.

If indicated below, a copy of the foregoing was also:

1 Mailed by United States Postal Service, Postage prepaid, to the proper parties listed below at their
last known address(es) :

/s
KAREN LAWRENCE
JUDICIAL EXECUTIVE ASSISTANT
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CSERV

DISTRICT COURT
CLARK COUNTY, NEVADA

Las Vegas 101 Inc, Plaintiff(s) CASE NO: A-18-776982-C
VS. DEPT. NO. Department 27

Jack Gaal, Defendant(s)

AUTOMATED CERTIFICATE OF SERVICE

This automated certificate of service was generated by the Eighth Judicial District
Court. The foregoing Order Setting Civil Bench Trial was served via the court’s electronic
eFile system to all recipients registered for e-Service on the above entitled case as listed
below:

Service Date: 8/27/2020

Rock Rocheleau rock@rightlawyers.com
Autumn Wheeler autumn@davidwinterton.com
Autumn Wheeler autumn@davidwinterton.com
David Winterton david@davidwinterton.com
Right Lawyers info@rightlawyers.com
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ELECTRONICALLY SERVED

5/6/2021 3:02 PM )
Electronically
05/06/2021 3

ORDR
DISTRICT COURT
CLARK COUNTY, NEVADA
LAS VEGAS 101 INC. d/b/a FIRST CASE NO.: A-18-776982-C

CHOICE BUSINESS BROKERS,
Plaintiff,
VS.

JACK GAAL; and JACK’S PLACE BAR
AND GRILL LLC.,

Defendants.

PROPOSED PRE-TRIAL ORDER FOR BENCH TRIALS

Department 27 follows and enforces all of the parts of the Eighth Judicial District Court
COVID-19 Jury Trial Plan (Plan) dated September 28, 2020 and all updates to it. It is suggested
that you review it, and all exhibits attached to it, before the commencement of trial. The Plan is

available on the opening page of the court’s website at www.clarkcountycourts.us. This Pre-trial

Order is made to highlight some of the most relevant provisions contained in the Plan and is not
exhaustive.

Courtroom 3A can accommodate up to 30 people in a socially distanced manner. Please
be mindful that there are 4 court staff in the courtroom during trial. Kindly advise the Judicial

Executive Assistant Karen Lawrence of the number of people who will be in attendance at trial.

Her email is lawrencek@clarkcountycourts.us. Please be advised that proceedings can be
livestreamed, but only parties and their counsel are currently allowed to be in the courtroom. If
the exclusionary rule is invoked, witnesses (except experts) shall not have access to the
proceedings.

Masking is required and enforced at all times at the Regional Justice Center, except for
eating and drinking. Everyone shall wear a tight fitting mask that fully covers the mouth and
nose. No food or beverage is currently allowed in the courtroom, but frequent breaks will be

taken. Anyone who attempts to enter the RJC without a proper face covering will be given one
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at no charge. Face shields may be worn in addition to a mask but are not sufficient alone. It ig
requested that witnesses wear clear masks while testifying.

Lawyers and their clients will not have access to “back of the house” facilities during this
trial.

Lawyers, their clients and witnesses may appear remotely via Bluejeans or in person.
Anyone appearing remotely should sit in a bright room with light on their face, especially if their
credibility is being determined. If a witness is appearing remotely, their identity must be
verifiable by the counsel who calls the witness. Witnesses who appear in person may testify from
the jury box to promote social distancing.

Daily, before trial, the Marshal will perform a wellness check on the judge and staff
members. The Marshal will then perform wellness checks on lawyers, parties and witnesses
before admission to the courtroom. No one will be admitted who has a temperature over 100.4.
If that occurs, the trial will be recessed for COVID-19 testing. There are specifics about testing
and recesses in the Plan. If anyone begins to feel ill during the trial, the Court must be notified.

All exhibits will be electronic unless otherwise agreed. Counsel is encouraged to confen
pre-trial to determine whether exhibits can be stipulated into evidence. The Court Information
Technology office examines the proposed electronic exhibits before they can be offered or
admitted. The Court Clerk Nicole McDevitt can be reached at mcdevittn@clarkcountycourts.us.

Trial will not last past 5:00 pm.

Before your daily entry in to the courtroom, counsel table and chairs will be wiped
down. Hand sanitizer and sanitary wipes will be available. It is politely requested that you enter
the courtroom with clean hands when you arrive and after each break. There are porters at the
Regional Justice Center who sanitize commonly touched things, such as escalator buttons and
door handles, but you are requested to be cautious with touching surfaces. The courtroom ig
cleaned and sanitized once daily at the end of the day. If you wish, you may bring sanitizing
products in to the courtroom. Courtroom 3A has not been retrofit, and does not have Plexiglag

separations. Counsel tables have been treated with an anti-viral coating.
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It is requested that all counsel, their clients and witnesses refrain from attending large

gatherings while the trial is being conducted.

DATED: May 6, 2021 Dated this 6th day of May, 2021

Naney I AlE

NANCY L. ALLK./
DISTRICT COURT JUDGE
4D9 D32 311A 68F7
CERTIFICATE OF SERNaagey Allf
District Court Judge
| hereby certify that on or about the date filed, a copy of the foregoing Pre-Trial Order
was electronically served pursuant to N.E.F.C.R. Rule 9, to all registered parties in the
Eighth Judicial District Court's Electronic Filing Program.
If indicated below, a copy of the foregoing was also:

__ Mailed by United States Postal Service, Postage prepaid, to the proper parties listed below at
their last known address(es) :

/s
Karen Lawrence, Judicial Executive Assistant
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DISTRICT COURT

CLARK COUNTY, NEVADA

Las Vegas 101 Inc, Plaintiff(s)
Vs.

Jack Gaal, Defendant(s)

CASE NO: A-18-776982-C

DEPT. NO. Department 27

AUTOMATED CERTIFICATE OF SERVICE

This automated certificate of service was generated by the Eighth Judicial District

Court. The foregoing Order was served via the court’s electronic eFile system to all
recipients registered for e-Service on the above entitled case as listed below:

Service Date: 5/6/2021
Rock Rocheleau
Autumn Wheeler
Autumn Wheeler
David Winterton
Right Lawyers

Assly Sayyar

rock@rightlawyers.com
autumn@davidwinterton.com
autumn@davidwinterton.com
david@davidwinterton.com
info@rightlawyers.com

assly@vistalawyer.net
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ELECTRONICALLY SERVED

6/16/2021 4:30 PM

ROCHELEAU LAW GROUP
dba RIGHT LAWYERS

Electronically Filed
06/16/2021 4:30 PM

ROCK ROCHELEAU, ESQ. (SBN 15315)

600 South Tonopah Drive, Suite 300
Las Vegas, Nevada 89106
Tel:7022914-0400

rock@rightlawyers.com
Attorney for Plaintiff

ASSLY SAYYAR, ATTORNEY AT LAW, INC.

ASSLY SAYYAR, ES%. %SBN 9178)
5550 Painted Mirage Rd. #320

Las Vegas, Nevada 89149

Tel: 760-542-8717

Fax: 760-444-3560
assly@yvistalawyer.net

Associate Counsel for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

LAS VEGAS 101 INC., A NEVADA
CORPORATION DOING BUSINESS
AS FIRST CHOICE BUSINESS
BROKERS, LAS VEGAS 101,

Plaintiff,

VS.

JACK GAAL, INDIVIDUALLY:
JACK'S PLACE BAR AND GRILL
LLC; DOES I through X; AND ROE
CORPORATIONS XI through XX,

Defendant.

CASE NO. A-18-776982-C
DEPT. NO. : 27

FINDINGS OF FACT AND
CONCLUSIONS OF LAW

The above-captioned matter came before the Honorable Nancy Allf for trial

beginning on June 1, 2020 through June 10, 2020. Present at trial were Rock
Rocheleau, Esq. and Assly Sayyar, Esq. on behalf of Plaintiff LAS VEGAS 101 INC.,
ANEVADA CORPORATION DOING BUSINESS AS FIRST CHOICE BUSINESS
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BROKERS, LAS VEGAS 101 ("First Choice" or "Plaintiff"), and David Winterton,
Esq. onbehalfofDefendant JACK GAAL, INDIVIDUALLY (*“Gaal”’) and Defendant
JACK'S PLACE BAR AND GRILL LLC (“Jack’s Place”) (jointly “the Defendants™).
The Court hereby makes the following Findings of Fact and Conclusions of Law and
enters the following ruling:

FINDINGS OF FACT
1. Plaintiff entered into two written agreements with Gaal and Jack’s Place: the
“Exclusive Listing Agreement” (Ex. 10) and the “Asset Purchase Agreement” (Ex.
7) with their related ancillary documents incorporated therein by reference as
admitted into evidence.
2. The Exclusive Listing Agreement included as part of its listing real estate/real
property located at 544 Nevada Highway, Boulder City, NV 89005, the building on
that real estate, and the business operation of “Jack’s Place Bar and Grill” also known
as “Jack’s Place Sports Bar and Grill” from the inception of the listing (hereinafter
referred to as “the real estate, the building, and the business operations”).
3. Under the terms of the Exclusive Listing Agreement and ancillary documents
incorporated therein by reference, Defendants again and again indicated they had the
power and authority to list for sale the real estate, the building, and the business
operations.
4. Under the terms of the Exclusive Listing Agreement and ancillary documents
incorporated therein by reference, Defendants, each of them, had an obligation to
provide due diligence documentation to any buyer they contracted with and the
Defendants failed to do so.
5. The Exclusive Listing Agreement is a contract in compliance with and in
accordance with NRS 645.320 as it meets all requirements of that statute.
6. Upon Defendants executing the Asset Purchase Agreement, Plaintiff earned
and was entitled to be paid its "Fee" or "Commission" as defined in the Exclusive
Listing Agreement. The execution of the Asset Purchase Agreement by Defendants

constituted a "Disposition of the Business" as defined in the Exclusive Listing
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Agreement.

7. Under the terms of the Asset Purchase Agreement, Defendants again and again
indicated they had the power and authority to complete the sales transaction which
included the real estate, the building, and the business operations.

8. The wife of Defendant Gaal also executed documents (See Ex. 14A), that
further supported Plaintiff's reasonable reliance that Defendants had the power and
authority to list and then sell the real estate, the building, and the business operations.
9. Plaintiff had a right to rely on Defendants' representations that they had the
power and authority to enter into a business broker listing by and through the
Exclusive Listing Agreement that included real estate, the building, and the business
operations. Plaintiff's belief in and reliance on Defendants' authority and power was
reasonable.

10.  Plaintiff had the right to rely on Defendants' representations that they had the
power and authority to enter into and complete the sales transaction with buyer,
Angel Soto, by and through the Asset Purchase Agreement that included the real
estate, the building, and the business operations. Plaintiff's belief in and reliance on
Defendants' authority and power was reasonable.

11.  The deal contemplated by the parties under the Exclusive Listing Agreement
and the Asset Purchase Agreement always included the real property identified as 244
Nevada Highway, Boulder City, Nevada,

12.  Defendant Gaal personally guaranteed performance under the terms of both the
Exclusive Listing Agreement and Asset Purchase Agreement.

13.  Defendants attempting to raise arguments regarding potential improper vesting
of a title deed is not sufficient to avoid performance or liability under either of the
written contracts.

14.  Angel Soto, was a credible witness and it is reasonable to find he had sufficient
assets to complete the purchase under the Asset Purchase Agreement whether
utilizing his own assets or through obtaining a bank loan.

15.  No terms of any trust were offered into evidence and therefore there was no

credible evidence that Defendant Gaal did not have authority list and to sell the real
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estate, the building, and the business operations.
16. Defendants failed to produce due diligence documents under the terms of either
written agreement.
17.  Defendants failed to pay the “Fee” earned by Plaintiff.
18.  There 1s no ambiguity in the terms of either of the written contracts.
19. Defendants had a duty to cooperate and communicate and failed in that duty.
20. Defendants' "seller's remorse" is not a sufficient excuse to demand a new listing
agreement or sales agreement.
21. Plaintiffhas performed under the terms of the Exclusive Listing Agreement and
Asset Purchase Agreement and is entitled to receive its “Fee.”

CONCLUSIONS OF LAW

1. Plaintiff prevails on its claim of breach of contracts against Defendants, each

of them, establishing all necessary elements by a preponderance of the evidence.
Defendants have materially breached the terms of the Asset Purchase Agreement and
the Exclusive Listing Agreement causing Plaintiff damage.

2. Plaintiff prevails on its claim for breach of the covenant of good faith and fair
dealing against Defendants, each of them, establishing all necessary elements by a
preponderance of the evidence. Defendants have acted against the spirit of the terms
of the Asset Purchase Agreement and the Exclusive Listing Agreement causing
Plaintiff damage.

3. The Exclusive Listing Agreement satisfies the requirements of NRS 645.320,
and the statutory definition of "client" under NRS 645.

4. Plaintiff incurred damages arising from breach of contracts and breach of the
implied covenant of good faith and fair dealing breaches as follows: $100,000.00
“Fee” due and owing along with interest accruing at a rate of 18% per annum from
February 2, 2018 onward until paid in full. Plaintiff is awarded its “Fee” and all pre
and post judgment interest accruing thereon from February 2, 2018 against
Defendants, each of them, on a joint and several basis.

5. Plaintiff'is also entitled to recover attorney fees and costs pursuant to the terms

of the written agreements by and through submission of a separate post judgment
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motion. What amount of attorney fees and costs may be awarded by this subsequent
motion will be due and owing to Plaintiff by Defendants, each of them, on a joint and
several basis.

6. Judgment will be formally entered based on this Finding of Fact and

Conclusions of Law and any order granting any subsequent motion for attorney fees

and costs.
IT IS SO ORDERED.
Dated this day of ,2021.
Dated this 16th day of June, 2021
Respectfully Submitted: 009 32F 2492 49F5
Nancy Allf
PP e District Court Judge
A Akl
ROCHELEAU LAW GROUP
dba RIGHT LAWYERS

ROCK ROCHELEAU, ESQ. (SBN 15315)
600 South Tonopah Drive, Suite 300

Las Vegas, Nevada 89106
Tel:7022914-0400
rock@rightlawyers.com
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Electronically Filed
6/21/2021 4:52 PM
Steven D. Grierson

CLERK OF THE COU
NED Cﬁ.‘wf p3

ROCHELEAU LAW GROUP
dba RIGHT LAWYERS

Rock Rocheleau

Nevada Bar No. 15315

Assly Sayyar, Esq.

Nevada Bar No. 9178

600 South Tonopah Drive, Suite 300
Las Vegas, Nevada 89106
702-914-0400

702-914-0256 (fax)

Attorney for Plaintiff

DISTRICT COURT, FAMILY DIVISION
CLARK COUNTY, NEVADA

LAS VEGAS 101 INC., ANEVADA | CASE NO. : A-18-776982-C
CORPORATION DOING BUSINESS | DEPT.NO. : 27

AS FIRST CHOICE BUSINESS
BROKERS, LAS VEGAS 101,

Plaintiff,
VS.
JACK GAAL, INDIVIDUALLY:;
JACK’S PLACE BAR AND GRILL

LLC; DOES I through X; AND ROE
CORPORATIONS XI through XX,

Defendant.

NOTICE OF ENTRY OF FINDINGS OF FACT AND CONCLUSIONS

OF LAW

1of3
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Please take notice that the Findings of Fact and Conclusions of Law was

entered in the above entitled matter on June 16, 2021, a copy of which is attached

hereto.

Dated this 21° day of June 2021.

RIGHT Lawyers

/s/: Rock Rocheleau

Rock Rocheleau, Esqg.

Nevada Bar No. 15315

Assly Sayyar, Esq.

Nevada Bar No. 9178

600 South Tonopah Drive, Suite 300
Las Vegas, Nevada 89106
702-914-0400

702-914-0256 (fax)

Attorney for Plaintiff

20f3
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CERTIFICATE OF SERVICE

Pursuant to NRCP, I certify that | am an employee of RIGHT
LAWYERS, and that on this 21% day of June, 2021, | served a copy of the
foregoing NOTICE OF ENTRY OF FINDINGS OF FACT AND
CONCLUSION OF LAW as follows:

Pursuant to EDCR 8.05 (a), EDCR 8.05(f), NRCP 5(b)(2)(D) and
Administrative Order 14-2 captioned “In the Administrative Matter of
Mandatory Electronic Service in the Eight Judicial District Court,” by
mandatory electronic service through the Eight Judicial District Court’s
electronic filing system:

David Winterton- david@davidwinterton.com

Autumn Wheeler- autumn@davidwinterton.com
Attorney for Defendant

/s/: Adriana Rodriguez
An employee of Right Lawyers

30f3

Gaal000030



mailto:david@davidwinterton.com
mailto:autumn@davidwinterton.com

© 0 N9 N Bk~ WD =

[\ N NG N NG T N T N T NG T N T N T N S e e e e S —y
O N O N B~ WONND= O VO 0NN NN R WD = O

ELECTRONICALLY SERVED

6/16/2021 4:30 PM

ROCHELEAU LAW GROUP
dba RIGHT LAWYERS

Electronically Filed
06/16/2021 4:30 PM

ROCK ROCHELEAU, ESQ. (SBN 15315)

600 South Tonopah Drive, Suite 300
Las Vegas, Nevada 89106
Tel:7022914-0400

rock@rightlawyers.com
Attorney for Plaintiff

ASSLY SAYYAR, ATTORNEY AT LAW, INC.

ASSLY SAYYAR, ES%. %SBN 9178)
5550 Painted Mirage Rd. #320

Las Vegas, Nevada 89149

Tel: 760-542-8717

Fax: 760-444-3560
assly@yvistalawyer.net

Associate Counsel for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

LAS VEGAS 101 INC., A NEVADA
CORPORATION DOING BUSINESS
AS FIRST CHOICE BUSINESS
BROKERS, LAS VEGAS 101,

Plaintiff,

VS.

JACK GAAL, INDIVIDUALLY:
JACK'S PLACE BAR AND GRILL
LLC; DOES I through X; AND ROE
CORPORATIONS XI through XX,

Defendant.

CASE NO. A-18-776982-C
DEPT. NO. : 27

FINDINGS OF FACT AND
CONCLUSIONS OF LAW

The above-captioned matter came before the Honorable Nancy Allf for trial

beginning on June 1, 2020 through June 10, 2020. Present at trial were Rock
Rocheleau, Esq. and Assly Sayyar, Esq. on behalf of Plaintiff LAS VEGAS 101 INC.,
ANEVADA CORPORATION DOING BUSINESS AS FIRST CHOICE BUSINESS
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BROKERS, LAS VEGAS 101 ("First Choice" or "Plaintiff"), and David Winterton,
Esq. onbehalfofDefendant JACK GAAL, INDIVIDUALLY (*“Gaal”’) and Defendant
JACK'S PLACE BAR AND GRILL LLC (“Jack’s Place”) (jointly “the Defendants™).
The Court hereby makes the following Findings of Fact and Conclusions of Law and
enters the following ruling:

FINDINGS OF FACT
1. Plaintiff entered into two written agreements with Gaal and Jack’s Place: the
“Exclusive Listing Agreement” (Ex. 10) and the “Asset Purchase Agreement” (Ex.
7) with their related ancillary documents incorporated therein by reference as
admitted into evidence.
2. The Exclusive Listing Agreement included as part of its listing real estate/real
property located at 544 Nevada Highway, Boulder City, NV 89005, the building on
that real estate, and the business operation of “Jack’s Place Bar and Grill” also known
as “Jack’s Place Sports Bar and Grill” from the inception of the listing (hereinafter
referred to as “the real estate, the building, and the business operations”).
3. Under the terms of the Exclusive Listing Agreement and ancillary documents
incorporated therein by reference, Defendants again and again indicated they had the
power and authority to list for sale the real estate, the building, and the business
operations.
4. Under the terms of the Exclusive Listing Agreement and ancillary documents
incorporated therein by reference, Defendants, each of them, had an obligation to
provide due diligence documentation to any buyer they contracted with and the
Defendants failed to do so.
5. The Exclusive Listing Agreement is a contract in compliance with and in
accordance with NRS 645.320 as it meets all requirements of that statute.
6. Upon Defendants executing the Asset Purchase Agreement, Plaintiff earned
and was entitled to be paid its "Fee" or "Commission" as defined in the Exclusive
Listing Agreement. The execution of the Asset Purchase Agreement by Defendants

constituted a "Disposition of the Business" as defined in the Exclusive Listing
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Agreement.

7. Under the terms of the Asset Purchase Agreement, Defendants again and again
indicated they had the power and authority to complete the sales transaction which
included the real estate, the building, and the business operations.

8. The wife of Defendant Gaal also executed documents (See Ex. 14A), that
further supported Plaintiff's reasonable reliance that Defendants had the power and
authority to list and then sell the real estate, the building, and the business operations.
9. Plaintiff had a right to rely on Defendants' representations that they had the
power and authority to enter into a business broker listing by and through the
Exclusive Listing Agreement that included real estate, the building, and the business
operations. Plaintiff's belief in and reliance on Defendants' authority and power was
reasonable.

10.  Plaintiff had the right to rely on Defendants' representations that they had the
power and authority to enter into and complete the sales transaction with buyer,
Angel Soto, by and through the Asset Purchase Agreement that included the real
estate, the building, and the business operations. Plaintiff's belief in and reliance on
Defendants' authority and power was reasonable.

11.  The deal contemplated by the parties under the Exclusive Listing Agreement
and the Asset Purchase Agreement always included the real property identified as 244
Nevada Highway, Boulder City, Nevada,

12.  Defendant Gaal personally guaranteed performance under the terms of both the
Exclusive Listing Agreement and Asset Purchase Agreement.

13.  Defendants attempting to raise arguments regarding potential improper vesting
of a title deed is not sufficient to avoid performance or liability under either of the
written contracts.

14.  Angel Soto, was a credible witness and it is reasonable to find he had sufficient
assets to complete the purchase under the Asset Purchase Agreement whether
utilizing his own assets or through obtaining a bank loan.

15.  No terms of any trust were offered into evidence and therefore there was no

credible evidence that Defendant Gaal did not have authority list and to sell the real
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estate, the building, and the business operations.
16. Defendants failed to produce due diligence documents under the terms of either
written agreement.
17.  Defendants failed to pay the “Fee” earned by Plaintiff.
18.  There 1s no ambiguity in the terms of either of the written contracts.
19. Defendants had a duty to cooperate and communicate and failed in that duty.
20. Defendants' "seller's remorse" is not a sufficient excuse to demand a new listing
agreement or sales agreement.
21. Plaintiffhas performed under the terms of the Exclusive Listing Agreement and
Asset Purchase Agreement and is entitled to receive its “Fee.”

CONCLUSIONS OF LAW

1. Plaintiff prevails on its claim of breach of contracts against Defendants, each

of them, establishing all necessary elements by a preponderance of the evidence.
Defendants have materially breached the terms of the Asset Purchase Agreement and
the Exclusive Listing Agreement causing Plaintiff damage.

2. Plaintiff prevails on its claim for breach of the covenant of good faith and fair
dealing against Defendants, each of them, establishing all necessary elements by a
preponderance of the evidence. Defendants have acted against the spirit of the terms
of the Asset Purchase Agreement and the Exclusive Listing Agreement causing
Plaintiff damage.

3. The Exclusive Listing Agreement satisfies the requirements of NRS 645.320,
and the statutory definition of "client" under NRS 645.

4. Plaintiff incurred damages arising from breach of contracts and breach of the
implied covenant of good faith and fair dealing breaches as follows: $100,000.00
“Fee” due and owing along with interest accruing at a rate of 18% per annum from
February 2, 2018 onward until paid in full. Plaintiff is awarded its “Fee” and all pre
and post judgment interest accruing thereon from February 2, 2018 against
Defendants, each of them, on a joint and several basis.

5. Plaintiff'is also entitled to recover attorney fees and costs pursuant to the terms

of the written agreements by and through submission of a separate post judgment
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motion. What amount of attorney fees and costs may be awarded by this subsequent
motion will be due and owing to Plaintiff by Defendants, each of them, on a joint and
several basis.

6. Judgment will be formally entered based on this Finding of Fact and

Conclusions of Law and any order granting any subsequent motion for attorney fees

and costs.
IT IS SO ORDERED.
Dated this day of ,2021.
Dated this 16th day of June, 2021
Respectfully Submitted: 009 32F 2492 49F5
Nancy Allf
PP e District Court Judge
A Akl
ROCHELEAU LAW GROUP
dba RIGHT LAWYERS

ROCK ROCHELEAU, ESQ. (SBN 15315)
600 South Tonopah Drive, Suite 300

Las Vegas, Nevada 89106
Tel:7022914-0400
rock@rightlawyers.com
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DISTRICT COURT
CLARK COUNTY, NEVADA

Las Vegas 101 Inc, Plaintiff(s) CASE NO: A-18-776982-C
VS. DEPT. NO. Department 27

Jack Gaal, Defendant(s)

AUTOMATED CERTIFICATE OF SERVICE

This automated certificate of service was generated by the Eighth Judicial District
Court. The foregoing Findings of Fact, Conclusions of Law and Judgment was served via the
court’s electronic eFile system to all recipients registered for e-Service on the above entitled
case as listed below:

Service Date: 6/16/2021

Rock Rocheleau rock@rightlawyers.com
Autumn Wheeler autumn@davidwinterton.com
Autumn Wheeler autumn@davidwinterton.com
David Winterton david@davidwinterton.com
Right Lawyers info@rightlawyers.com
Assly Sayyar assly@yvistalawyer.net
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Electronically Filed
6/23/2021 9:47 AM
Steven D. Grierson

CLERK OF THE COU

DAVID J. WINTERTON, ESQ.

Nevada Bar No. 4142

DAVID J. WINTERTON & ASSOC., LTD.
7881 W. Charleston Blvd., Suite 220

Las Vegas, Nevada 89117

Phone: (702) 363-0317

Attorney for Jack Gaal, and

Jack’s Place Bar and Grill LLC

DISTRICT COURT
CLARK COUNTY, NEVADA
LAS VEGAS 101 INC., ANEVADA ) Case No. A-18-776982-C

CORPORATION DOING BUSINESS AS )

FIRST CHOICE BUSINESS BROKERS, ) Depart. 27
LAS VEGAS 101 )
)
Plaintifts, )
)
VS. )
)
JACK GAAL, individually; JACK’S )
PLACE BAR AND GRILL LLC; DOEST )
through X; and ROE CORPORATIONS XI )
through XX. )
)
Defendants )
)

NOTICE OF APPEAL

Notice is hereby given that JACK GAAL and JACK'S PLACE BAR AND GRILL
LLC, hereby appeals to the Supreme Court of Nevada from the final decision granting a
decision in favor of the Plaintiff to pay certain real estate commissions and entered in this
action on the 21st day of June, 2021

DATED this 23 day of June, 2021.

DAVID J. WINTERTON & ASSOCIATES LTD.

By: /s/: David J. Winterton Esq.
David J. Winterton Esq.
Nevada Bar No.: 004142
7881 W. Charleston Blvd., Suite 220
Las Vegas, Nevada 89117
Attorneys for the Defendant
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that I am an employee of David J. Winterton & Assoc., Ltd.
And that on the 23" day of June, 2021 I have electronically served a true and correct copy of
the foregoing Notice of Appeal addressed as follows:

dba Right Lawyers

Stacey M. Rocheleau, Esq.

600 South Tonopah Drive, Suite 300
Las Vegas, NV 89106
(rock@rightlawyers.com)
(info@rightlawyers.com)

Assly Sayyar, Attorney at Law, Inc.
Assly Sayyar, Esq.

5550 Painted Mirage Rd. #320

Las Vegas, Nevada 89149
assly@vistalawyer.net

/s/: Autumn G. Wheeler
Employee of David J. Winterton & Assoc., Ltd.
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ELECTRONICALLY SERVED

8/30/2021 11:24 AM Electronically Filed

08/30/2021 11:24 AM

ORD

ROCHELEAU LAW GROUP

dba RIGHT LAWYERS

ROCK ROCHELEAU, ES% (SBN 15315)
600 South Tonopah Drive, Suite 3

Las Vegas Nevada 89106

Tel;7022914-

rock@rlghtlawyers com

Attorney for Plaintiff

ASSLY SAYYAR, ATTORNEY AT LAW INC.
ASSLY SAYYAR ES% g‘SBN 917

3550 Pamted M1ra.ge

Las V. egas, eva a 89149

Tel: 76 717

Fax: 760~444 3560

asslvi@vistalawver.net

Associate Counsel for Plaintiff
EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

LAS VEGAS 101 INC, ANEVADA [ CASENO. : A-18-776982-C
CORPORATION DOING BUSINESS -

AS FIRST CHOICE BUSINESS DEPT.NO. : 27
BROKERS, LAS VEGAS 101,
Plaintiff, ORDER FOR ATTORNEY’S FEES

AND COST
Vs,

JACK. GAAL, INDIVIDUALLY:
JACK'S PLACE BAR AND GRILL
I.LC; DOES I through X: AND ROE
CORPORATIONS through XX,

Defendant.

The above-captioned matter came before the Honorable Nancy Allf for hearing
on August 13, 2021 at 10:00 am. Present was Rock Rocheleau, Esq. and Assly
Sayyar, Esq. on behalf of Plaintiff LAS VEGAS 101 INC., A NEVADA
CORPORATION DOING BUSINESS AS FIRST CHOICE BUSINESS BROKERS,
LAS VEGAS 101 ("First Choice" or "Plaintiff"), and David Winterton, Fsq. on
behalf of Defendant JACK GAAL, INDIVIDUALLY (“Gaal”) and Defendant

Gaal000039
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JACK'SPLACEBAR AND GRILL LLC (“Jack’s Place”) (jointly “the Defendants”).

The hearing was held on Defendants’ Objection to the Memorandum of Costs
(“Objection”) and the Plaintiff’s Motion for Attorney Fees and Costs (the “Motion.”)
The Court having reviewed the briefing and the record, hearing and considering the
oral argument of counsel, and applicable case law, and for good cause shown;

IT IS HEREBY ORDERED, ADJUDGED AND DECREED that the Motion
for attorney’s fees and costs is GRANTED IN PART and DENIED IN PART.

IT IS FURTHER ORDERED that the Plaintiff has established through
evidence in the record, under the factor test of Brunzelle v. Golden Gate Nat'] Bank,
85 Nev. 345 (1961), and pursuant to NRS 18.010 that Plaintiff is entitled to attorney
fees in the amount of $47,665.75 against Defendants.

IT IS FURTHER ORDERED that the Plaintiff has established costs pursuant
to NRS 18.005 in the retaxed amount of $1,444.50. The Plaintiffis not entitled to the

travel costs in the amount of $692.58. The total award of fees and costs is

$48,358.33.
IT IS SO ORDERED.
Dated this 27th day of August s 2021,
Dated this 30th day of August, 2021
Naneg L AlE
DISTRICT COURT/JTUDGE ™
] DEA 3EA 660B 7BES5
Respectfully Submitted: Nanéyppitbved 2

District

—

ASSLY SAYYAR, ESQ.

4

State Bar No. 9178 State Bar No, 4
ASSLY SAYYAR, ATTORNEY DAVID J. WINTERTON & ASSOC.
AT LAW, INC. ATTORNEY’S FOR THE DEFENDANTS

Attorneys for Plaintiff

Page 2 of 2
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DISTRICT COURT

CLARK COUNTY, NEVADA

Las Vegas 101 Inc, Plaintiff(s)
Vs.

Jack Gaal, Defendant(s)

CASE NO: A-18-776982-C

DEPT. NO. Department 27

AUTOMATED CERTIFICATE OF SERVICE

This automated certificate of service was generated by the Eighth Judicial District

Court. The foregoing Order was served via the court’s electronic eFile system to all
recipients registered for e-Service on the above entitled case as listed below:

Service Date: 8/30/2021
Rock Rocheleau
Autumn Wheeler
Autumn Wheeler
David Winterton
Right Lawyers

Assly Sayyar

rock@rightlawyers.com
autumn@davidwinterton.com
autumn@davidwinterton.com
david@davidwinterton.com
info@rightlawyers.com

assly@vistalawyer.net

Gaal000041
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ELECTRONICALLY SERVED

8/30/2021 11:26 AM ) .
Electronically Filed
08/30/2021 11:26 AM

ROCHELEAU LAW GROUP

dba RIGHT LAWYERS

ROCK ROCHELEAU, ESQ. (SBN 15315)
600 South Tonopah Drive, Suite 300

Las Vegas, Nevada 89106
Tel:702-914-0400

rock@rightlawyers.com

Attorney for Plaintiff

ASSLY SAYYAR, ATTORNEY AT LAW, INC.
ASSLY SAYYAR, ES%. %SBN 9178)

5550 Painted Mirage Rd. #320

Las Vegas, Nevada 89149

Tel: 760-542-8717

Fax: 760-444-3560

assly@yvistalawyer.net

Associate Counsel for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

LAS VEGAS 101 INC., ANEVADA | CASENO. : A-18-776982-C
CORPORATION DOING BUSINESS

AS FIRST CHOICE BUSINESS DEPT. NO. : 27
BROKERS, LAS VEGAS 101,
Plaintiff, JUDGMENT

VS.

JACK GAAL, INDIVIDUALLY:
JACK'S PLACE BAR AND GRILL
LLC; DOES I through X; AND ROE
CORPORATIONS XI through XX,

Defendant.

Pursuant to the Findings of Fact, Conclusions of Law filed in the above caption
case and pursuant to the Order entered awarding attorney fees and costs in this case,
JUDGMENT IS HEREBY ENTERED in favor of Plaintiff LAS VEGAS 101 INC.,
ANEVADA CORPORATION DOING BUSINESS AS FIRST CHOICE BUSINESS

Gaal000042
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mailto:assly@vistalawyer.net

© 0 N N Bk~ WD =

N N NN N N N N N e e e e e e e
O NI O N Bk~ WD = OV 0NN NN R WD = O

BROKERS, LAS VEGAS 101 ("First Choice" or "Plaintiff"), as and against
Defendant JACK GAAL, INDIVIDUALLY (“Gaal”) and Defendant JACK'S PLACE
BAR AND GRILL LLC (“Jack’s Place”) (jointly “the Defendants”), jointly and
severally, in the following amounts:

A.  Contract damages in the amount of $100,000.00,

B.  Pre judgment interest as of August 16, 2021 in the amount of

$63,615.45,

C.  Attorney Fees of $47,665.75, and

D.  Costs of $1,444.50,
For a total judgment of $212,725.70 as of August 16, 2021. Contract based interest
has accrued since February 2, 2018 and will continue to accrue on the contract
damages at a rate of 18% per annum or $49.31 per diem (based on a 365 day year)
from August 17, 2021 onward until this Judgment is paid in full.

JUDGMENT IS SO ENTERED.

Dated this 27th day of  August ,2021.

Dated this 30th day of August, 2021

Naney L. A€

DISTRICT COURFJUDGE ™
) F9B 3C6 C73E 66ED

Respectfully Submitted: Nancy Allf

M District Court Judge
ROCHELEAU LAW GROUP
dba RIGHT LAWYERS
ROCK ROCHELEAU, ESQ. (SBN 15315)
Attorney for Plaintiff

Page 20f 2 Gaal000043
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DISTRICT COURT
CLARK COUNTY, NEVADA

Las Vegas 101 Inc, Plaintiff(s) CASE NO: A-18-776982-C
VS. DEPT. NO. Department 27

Jack Gaal, Defendant(s)

AUTOMATED CERTIFICATE OF SERVICE

This automated certificate of service was generated by the Eighth Judicial District
Court. The foregoing Judgment was served via the court’s electronic eFile system to all
recipients registered for e-Service on the above entitled case as listed below:

Service Date: 8/30/2021

Rock Rocheleau rock@rightlawyers.com
Autumn Wheeler autumn@davidwinterton.com
Autumn Wheeler autumn@davidwinterton.com
David Winterton david@davidwinterton.com
Right Lawyers info@rightlawyers.com
Assly Sayyar assly@vistalawyer.net

Gaal000044
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ROCHELEAU LAW GROUP

dba RIGHT LAWYERS

Rock Rocheleau, Esq.

Nevada Bar No. 15315

600 South Tonopah Drive, Suite 300
Las Vegas, Nevada 89106
(702)-914-0400
rock@rightlawyers.com

Attorney for Plaintiff

Assly Sayyar, Esq.

Nevada Bar No. 9178

5500 Painted Mirage Rd. #320
Las Vegas, NV 89149
(760)-542-8717

Associated Counsel for Plaintiff

DISTRICT COURT, FAMILY DIVISION
CLARK COUNTY, NEVADA

Electronically Filed
9/1/2021 5:04 PM
Steven D. Grierson

CLERE OF THE COUE :I

LAS VEGAS 101 INC., ANEVADA | CASE NO. : A-18-776982-C

CORPORATION DOING BUSINESS | DEPT. NO. : 27
AS FIRST CHOICE BUSINESS
BROKERS, LAS VEGAS 101,

Plaintiff,
VS.
JACK GAAL, INDIVIDUALLY;
JACK’S PLACE BAR AND GRILL
LLC; DOES I through X; AND ROE
CORPORATIONS XiI through XX,,

Defendant.

NOTICE OF ENTRY OF JUDGMENT
1of3

Case Number: A-18-776982-C

Gaal000045
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Please take notice that the Judgement was entered in the above entitled
matter on August 30, 2021, a copy of which is attached hereto.
Dated this 1% day of September 2021.

RIGHT Lawyers

Rock Rocheleau, Esqg.
Nevada Bar No. 15315
Assly Sayyar, Esq.
Nevada Bar No. 9178
Attorneys for Plaintiff

20f3
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Pursuant to NRCP, I certify that | am an employee of RIGHT
LAWYERS, and that on this 1% day of September, 2021, | served a copy of the
foregoing NOTICE OF ENTRY OF JUDGMENT as follows:

Pursuant to EDCR 8.05 (a), EDCR 8.05(f), NRCP 5(b)(2)(D) and
Administrative Order 14-2 captioned “In the Administrative Matter of
Mandatory Electronic Service in the Eight Judicial District Court,” by
mandatory electronic service through the Eight Judicial District Court’s
electronic filing system:

David Winterton, Esq.

david@davidwinterton.com

autumn@davidwinterton.com
Attorney for Defendant

/s/: Adriana Rodriguez
An employee of Right Lawyers

30f3
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ELECTRONICALLY SERVED

8/30/2021 11:26 AM ) .
Electronically Filed
08/30/2021 11:26 AM

ROCHELEAU LAW GROUP

dba RIGHT LAWYERS

ROCK ROCHELEAU, ESQ. (SBN 15315)
600 South Tonopah Drive, Suite 300

Las Vegas, Nevada 89106
Tel:702-914-0400

rock@rightlawyers.com

Attorney for Plaintiff

ASSLY SAYYAR, ATTORNEY AT LAW, INC.
ASSLY SAYYAR, ES%. %SBN 9178)

5550 Painted Mirage Rd. #320

Las Vegas, Nevada 89149

Tel: 760-542-8717

Fax: 760-444-3560

assly@yvistalawyer.net

Associate Counsel for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

LAS VEGAS 101 INC., ANEVADA | CASENO. : A-18-776982-C
CORPORATION DOING BUSINESS

AS FIRST CHOICE BUSINESS DEPT. NO. : 27
BROKERS, LAS VEGAS 101,
Plaintiff, JUDGMENT

VS.

JACK GAAL, INDIVIDUALLY:
JACK'S PLACE BAR AND GRILL
LLC; DOES I through X; AND ROE
CORPORATIONS XI through XX,

Defendant.

Pursuant to the Findings of Fact, Conclusions of Law filed in the above caption
case and pursuant to the Order entered awarding attorney fees and costs in this case,
JUDGMENT IS HEREBY ENTERED in favor of Plaintiff LAS VEGAS 101 INC.,
ANEVADA CORPORATION DOING BUSINESS AS FIRST CHOICE BUSINESS

Gaal000048
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BROKERS, LAS VEGAS 101 ("First Choice" or "Plaintiff"), as and against
Defendant JACK GAAL, INDIVIDUALLY (“Gaal”) and Defendant JACK'S PLACE
BAR AND GRILL LLC (“Jack’s Place”) (jointly “the Defendants”), jointly and
severally, in the following amounts:

A.  Contract damages in the amount of $100,000.00,

B.  Pre judgment interest as of August 16, 2021 in the amount of

$63,615.45,

C.  Attorney Fees of $47,665.75, and

D.  Costs of $1,444.50,
For a total judgment of $212,725.70 as of August 16, 2021. Contract based interest
has accrued since February 2, 2018 and will continue to accrue on the contract
damages at a rate of 18% per annum or $49.31 per diem (based on a 365 day year)
from August 17, 2021 onward until this Judgment is paid in full.

JUDGMENT IS SO ENTERED.

Dated this 27th day of  August ,2021.

Dated this 30th day of August, 2021

Naney L. A€

DISTRICT COURFJUDGE ™
) F9B 3C6 C73E 66ED

Respectfully Submitted: Nancy Allf

M District Court Judge
ROCHELEAU LAW GROUP
dba RIGHT LAWYERS
ROCK ROCHELEAU, ESQ. (SBN 15315)
Attorney for Plaintiff

Page 20f 2 Gaal000049
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DISTRICT COURT
CLARK COUNTY, NEVADA

Las Vegas 101 Inc, Plaintiff(s) CASE NO: A-18-776982-C
VS. DEPT. NO. Department 27

Jack Gaal, Defendant(s)

AUTOMATED CERTIFICATE OF SERVICE

This automated certificate of service was generated by the Eighth Judicial District
Court. The foregoing Judgment was served via the court’s electronic eFile system to all
recipients registered for e-Service on the above entitled case as listed below:

Service Date: 8/30/2021

Rock Rocheleau rock@rightlawyers.com
Autumn Wheeler autumn@davidwinterton.com
Autumn Wheeler autumn@davidwinterton.com
David Winterton david@davidwinterton.com
Right Lawyers info@rightlawyers.com
Assly Sayyar assly@vistalawyer.net

Gaal000050
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(@ FIRSTRCHOICE BUYER PROFILE

The World's Authority in Business Sales

Buyer Contact Information (Decision makers please enter all Buyer’s names)
Buyer's Name(s):Angel Soto

Celiy: 973-5692-1228 Email agquest@yahoo.com
Home Address (no P.O. Box please): e 75 /fp:p 14 ff’f(/ (# : —
cny:_,&é/n devSon state: A 2 £F 07

Business Interest
Type(s) of Business and Industries Preferred:
Areallocation Preferred: C’ { &y A & Ln A;, _/ (&S Mv 2 /“&f/{f/f/h )
Time frame: When do you want to be In business? U then D=2 sears
Minimum Net Income Required: I ARAY L] v
Will you be an; O absentee owner OR Kowner operator?
Who will assist in the business operation?
How long have you been looking?___ /=2 »7 em f'f*f Made any offers? Al e
if yes, please explain: A LA
Buyer Experience
Present Occupation: Not- apren/s Lyl 1C/L

I 4 / E
What Is your motivation for buying? Zvrshment el A comr GEnTr féz N

ﬂ Have you ever operated a similar business (how long)? Aot ppe @ Serv. & butiviy, éﬁuﬂ_
Type of business you have owned before {(how long)? " i/ 4 / /:{ }rqA '/mt/f

Ly 7
Other past/present business experiences: 174 )9 Mgﬁ VLl p ,44/5 ;x..«/ (M@J
Financlal Qualifications 4 / M 4/)1,44(/4{4‘61/
What price range for a business are you looking for? $ t(.’/? 7 Y4 /1.5274; a7)
How much liquid capital is available for a down payment? $ S50¢, anv
In what form(s) Is the down payment and/or purchase price? Please explain {cash, stock, HELOC, 401k)?
Cash, st god Ov 01 £
Is there anything about your credit history that may affect your ability to qualify for a lease and/or
needed financing? [1YES SQNO 0 MAYRE
Are you Interested in learning how you can use some or all of your retirement funds (IRA, 401k)
likely PENALTY & TAX-FREE to purchase a business? KYES CINO T MAYBE
Business Listings Inquiry
FCBB Agent contacted:_ 3] /[/&(&,;.v and 6 Where did you see our ad?__ &y 2 (f'l-o;y Jel {

Other Comments:

/)

Buyers Signature: /. W — Date Completed: /&J/{,,}e/?-

4
("'\ Buyers Signature: Date Completed:

Page 2 D'OOQQQ)JO&
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(@ FIRSTRCHOICE ok s Ve o

BUSINESS BROKENS Las Vegas, NV 89146 www [chblv com
The World's Authoriiy In Business Sales Offico: 702-368-2500  FAX: 702-368-3173
Buyer Confidentiality and Non-Disclosure Agreement (100
Buyer(s):AnQEI Soto Source: DATE: 12-22-17
Agentisy: Philip V. Neuenswander Agent ceil: 702-355-2395 Agent Email; Philn@fcbb.com
Agreement/Listing ¥ Business Description/Name AgreamentiListing # Business Descriplion/Name

15535 Top Rated Sports Bar and Grill

1. Consideration: In consiceration of the muiual promises herein contained and Firsl Choice BLsingss Brokers Las Vegas 101 (FCBBLW) representalion of the undersigned
Buyer (whether one or mare), andior for FCBR Supplying 1o the Buyar cerlain condidential business nformation regarding the named business(es). the receip! of which Is
heretry acknowledged, the undersigned Buyer hereby acknowledges, understands, and agrees io the terms of this Agrasmen.

Buyer acknowledges (hat FCBS has agreements wilh s Sedlers that require that FCBB oblain a Buyer Confidentiality and Non-Disclosure Agresment ("Agreement”), priot lo
disciosing Lhe name, location and olher sensitive ar confidential Information relaled (o the Seller's Business, property sale or lease,

2. Autherlzation: Upon Buyer's execution of this Agreement FCBBLV is hereby autharizad Io insert the Business Namets) under "Business Descriplion/Mame" nex! to the
coresponding AgreementiListing number(s). Buyer authorizes FCBBLY 1o add additional Businesses after Ihis Agresment is signed i the Buyer recaives information on
additional businesses not isted above. Buyer agrees that additional businesses added wil be subject Lo and mada part of this Agraement.

3. Buyer Funds and Affllistions: Buyer curvenlly has approximatedy § 52"; we available lor use as a cash down paymenl of payment in fdl for & purchase
lransaction,

Buyer warrants that Buyer currently has sufficient funds availabis for use 28 a cash down payment ot qualifies for financing or payment In full for 3 purchase
trangaction,

Buyer pians to uss  redirected 401k or IRA Fundss to complete a purchase? K¥es  owo
Buyer warrants that Buyer (check one): N)OES NOT HAVE £ DOES HAVE  en affiliation with any federal, state or Jocal governmant agency.

If affiliated with any such agencles, which agency and position held?

4. Buyer's Warrantles Buyer{s) agres and will NOT: (a} contact the Sefler(s) without the prior consent of FCBBLV; (b) contact Seller's emplayses, cusiomers, nelghboring
businesses, suppkers, landlord, representalives or competitors withoul the prior, specific consent of both Seller and FCBBLV; (c) inger, or olherwise observe the Business,
without Bedler's consent; {d) approach or altempt lo deal with Saller ailhar direclly or indireclly st any lime without FCBBLV or withou! prior writien permission of FCEBLY. {2
Buyer agrees thal al communications, offers, negotiations and all olher business fegarding a Transaction ba conducted exclusively and direclly through FCBBLY; (1) disclose
any infermalion recsived, induding Business name(s) and Iha! said Business(es) may be involved in a contemplaled Transaclion; (g} use any proprietary information received
to compate with any subject Business wilhin a Sellsr's existing markat area; (h) drecly or indireclly sokicit for employment any employees of tha Seller; (7 use infarmation lor
persanal or commercial benefit or for the benelit of any other petscn o entily for & pariod of 36 monlhs fram the data of this Agreement or from the recsipt of informalion
{whichever is taler).

5. Purpase & Buyer Acknowledgemant: The uyer, by signing below cerlifies that Wwe are bona fide prospective Buyer(s) andior @ Buyers agent and alsp certify that
myfour interest in the businesses andior propartias disdoasd k& for the soie purposs of a possitia purchase, leasa, oplion, merger of management arrangement of Transaction

Tefationship with FCBBLY, Suyer warrants that he/sha has the aulhority to execuln this Agrsement. If Buyer is corporation, partnership, o tiher such enily, the

oxecutes tis Agreament on behal! of Buyer and warrants that helshe Is duly authorized to do so, W Ssiler financing or assumption of Seltar's debl is Included in & Urangaciion,
Buyer agrees ko provide curment financial statsments, personsl hislory and business histary upon request, and sulhorizes Sefier(s) and/or Sefer's landiord o obtaln, through
standard reporting agencies, Buyar's financial and credit information following accaptance of en offer ko purchase, Any competilive, subversive or misuse of informatian
provided may result in legal Kabilly to the undersigned and/or thaif relaled parties, sUccessars, assigns and representatives. Buyer understands that fabslity may incue kom
any usa of tha information provided kv any puposa olher than as described by this agreamen,

100NV06252016
Buyer's Initials (d’ Yy ) Page 103 © Copyright First Cholce Business Brokers 2006
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6. information Uses, Dlselosure & Return: Buyer agrees not lo disclose or permit accass lo any Confidenlial Information lo anyone wha has not signed this Agreement olher
than Buyer's fegal counsel, accountants, lenders, of advisors lo whom disclosure or access is necessary for Buyer 1o evaheate the Trensaction. Distlosure of Sellers
Confidential Information shafl be made to these parlies only in connection with the polential Transaction, and then only if these pariies have agreed to mainiain the
conflidentiality of such Confidential Information. Buyer accepts ful responsibliity for assuring full comphance with all provisions of this Agreement by any third party to whom
Buyer discloses information, Neither the Buyer nor any third party shall use or permit the use of Confidential Information in any mannar whalsoever, axcepl as may be required
for Buyer lo evakuate the Yransaction or as may b required by legal process. f Buyer decldes net to pursue a Transaction Involving a disclosed Buginess, then Buyer will
promplly notify FCBBLV. In this evenl, or a| the wrillen reques! of tha Seller or FCBBLY, Buyer willrefurn to FCBBLY within five (5) business days all information and materials
provided lo Buyer and arty anaiyses prepared by Buyer and/or any third-parly Buyer engaged fo anatyze the Transaction withoul retaining any copy, reproduction, summary,
analysls, extracl or record thereof,

7. Disclaimer of Information Content & FCBBLY Liability: FCBBLY has received information rom the Seller which includes Sallar' Confidaniial Information, Based upon
the Informalion provided by (he Ssiler and olher sources, FCBBLY may prepare a summary descriplion of the business which may Includa cash flow projactions, an adjusted
income stalement o other Seller's income stalements. Buyer agrees that FCBBLY makes na wartanty, expressed of implled as bo the accuracy or completeness of any
information Buyer receives or falls fo receive and acknowledges thal FCBBLY has nol and wit nol sudi, perform any investigation or verify any information or make any
warranty of represenialion, nor in any way does FCBBLV guarantee fulure business performance. Buyer agrees lo be solely responsible lo examine and parform an
incependenl invastigalion of the Business, its assels, liabiities, financial slatements, tax retums, Selter's representations and any olher facts which might influence Buyer's
putchase decision or the price Buyer is willng 1o pay and wil nol rely upon any siatemenls or opinions of any kind of the Lisling Broker, the Salling Brokar, heir respective
agenls, amployees of representatives, in coanection with the purchase and sale of the Business, Buyer will raly soleiy on Buyer's own Investigation and the advice of ther
fegal, tax, and other advisors and not of FCBBLY % assist Buyer prior ko signing thls agreement and during regatiations and due diigence. If the income and profits quoted
(either writlen or verbally}, by the Selier do nol agree wilh those actual records {including Federal Tax relurns) and the Buyer continues and completes the ransaction, it is
agreed thal the Buyer has invesligated the Business lo hisher own salistaction without ANY reliance upon FCBBLY. Buyer hereby releases Listing Broker and Selling Broker,
thel respective agenis Bnd representatives, from any and all ciaims arising fom or relaling lo the accuracy of completeness of the Information, Addilionally, FCBBLY'S tability is
limiled under NRS: 645.259, 645. 645257 and 645,252 (4).

8. Purchase of the Steck of the Corporation: Buyer agrses and has been made aware thal FCBBLV; has offered the lsted businesses for sale 85 an Assel Purchase and
that {he Lisling Agresment was execuled for the sola purpose of selling the business as an Assel Purchase. Buyer is informed thal neithar FCBBLY nof its agents possess Ihe
required licenses fo advartise, sell, procure investors or transfer the shares of lhe Sellers’ corporation. Buyer agrees that in the avent that an agreament i reached with the
Sefier for the purchase/sale of the Business (whether verbal or wiilten), whereby the Business is 1o be sokd of ransferred o the Buyer as a “Stock Purchase Sale or Transler”
rather than as an Assel Purchasa Sale, then the following wil apply: Buyer and Selles Wit celain their own legal counsel to complate the Stock Purchase Agreement with no
involvement by FCBBLV and FCBBLY will have no inlerest nor concern with the Stock Purchase [ransaction. Upon such an agresmant between the Buyer and the Sefler then
the guidelines of the Lisling Agreement beween FCBBLV and the Sefler wil ba in effect.

8. Procuring Cause: Buyer hareby acknowlsdges that FCBBLY has contractual agreements with the: Selier by which FCBBLV is Seters authorized agent In a potential
Transaction. If the undersigned individually, and on behalf of any affiialed prospective Buyer, tequests from FCBBLY Confidential Informalion about certain Susinesses, then
Buyer acknowledges thal FCBBLY Is: (a) the first 10 provide information about polential Transactions related io thesa Businesses; (b) the sole procuring cause should Buyer
execule any Transaction pursuant to lhis Agreement; and (c) is enfitted to Ihelr commission for any possible Transaction. Buyer agrees that the diviging of Confidential
Information lo anolher Broker or agent does nol consiitute a cooperaling broker agresment andior require spilting of fees between Brokers. Buyar furthar agrees to be
responsible for any laes owad lo any other Broker of agent with whom Buyer has signad a Buyers Brokerage Agreamenl. W the Buyer is a Licenses, Dis will be disclosed in
wiiling a! the lime of the signing of this Agreement to FCBBLY, however such disciosure wil not entille the BuryeriLicensae 1o any parfon of the commission dua FCBBLY.
Buyer autharzes FCBBLV to ar? on Buyer's behalf to negotiate a new lease or Real Estats Purchase from [he owner ¢f the praperty whera the business(es) Is located, and
coilect any fees il paid for such service,

19, Circumventlon, Interference & FCBBLV's Feas: Buyer acknowledges that the Sailer has entered into a Listing or Commission Agreement wheraby the Seller has agread
o pay a fee lo FCBBLV that i, during the term of that greement or up lo Wity six (36) menths afer the expiraion of the Agresment, a Transaction is completed involving any
Buyer intreduced by FCBBLY or any poleniial Buyer contacling the Sefler direclly during Ihe Agreement |o Sel Period hen the agreed upon fee is owed lo FCBBLY. Buyer
agrees lo be bound by Ihis Buyer Confidenliality Agreement for & pariod of Ihirly-six (36) months fram tha dale that this Agresment is gxecuted of from the receipt of
Information (whichever Is laler), and is notifled that FCBELY wil ba enlitied 1o feceive the fea from whichever of the parties i has B written and signed commission agreament
with, ragandless of the Bsting status of the Business. Should Ihe Buyer participate in a Transaction, kase ha business, leass the premises housing the Business, purchass the
property andfor equipment buy, lrade, lease, Joan money & or exchange, purchase a business owned by tha Sefler, regardiess of whether of not the business was tistad with
FCBBLY acquire any interest in, or become affiliated in any capacity with the Business without FCBBLV'S participation, or In any way Interfere with FGEBLV'S right lo ks fea,
wilhin thirly SIX (35) months from the date of this ageeemant then he Buyer shall be liable o FCBELY for such fee and any other damages including ressonable atlomay's
fees and costs. i he Buyer canspires, circumvenis or attempis lo circumvant FCBBLY, concesls, atlampis [0 or complales a fransaction with a Seller wheraby the fae owed 1o
FCBBLY end the cooperaling Brokers fees have not been paid due lo the Buyer's inlarlerence or circumvention and FCBELY is unable to collect the fes from the Sefler (which
is equal to the amaun! agreed (o In writing by Seller and FCBBLY in the Agreement to Selh not fo excesd 12%% of the Asking Price), then the Buyer will ba liable for
FCBALV'S feo PLUS a penalty of twenty five percant (25%) of the original Safier's agreed upon fae OR $15,000.00, whichever is grealer. I the Buyer in good falth compleles a

\ransaction wilh the Seller and the Seller refuses © pay the Fee cwed o FCEBLY through no fault of the Buyer, then the Buyer shall have no Rability for the Fee owed to
FCBBLY.

11. Legality of Agreement and Jurlsdiction: This Agreement and Addenda: {a) are fegally binding; (b) consbiute the slira agreement and understanding of the parties and
supersede all prior agreements and understandings batween them regarding ils stbject malter; (c) are binding upon Buyer's helrs, successars, asslignees, axeculors and
administrators; and (6) can only be modified in writing, signed by both FCBBLY and Buyer. Any Rligation or disputs arising from performance of this Agreement shall be
construed, governed and under Lhe jurisdiction of the Court of Clark County in the Slale of Nevada. The imvalkidity of any porion of this agreement shall nol affect the vakidity of
the remaining porions of the agreement. Waiver of any breach of this Agrasment shalt nol ba a waiver of any subsequenl breach. ¥ any one or more of the provisions
conlained in tis Agreement shall, for any reason, be held (o be excassively broad as 1o time, duration, geographlcal scope, activity or subject, it shall be construed by limiing
and reduting il so a5 lo be enforceable 1o the fullest extent permitiad undar the applicabiy law. Thare are no expressed of implied warrantias, promises, rapreseniations or
covenants relaling to this Transaction except as expressly sel forth ot incorparaled herein, This Agreemen! and s representations, warranties and promises shali survive the
Closing of any Transaction described lo Buyer.

g 100NV0B252016
Buyer's nitlals (EI' Yy H Page 20l 3 © Copyright First Choice Business Brokers 2006

Page 5 D-00000

aal000055




12. Litigatlon and Damages: Failure of tha undersigned or persons they may disciose Seller's information to, b adhere to this agresmenl may subject them io legat action.
Buyer wit be liablg for all damages to Seller andlor FCBBLY tavsed by Buyer's divulging of Confidential information andior disturbing the Seller's business operation including,
but nol Emited {9, the loss of fees by FCBBLY and any liability FCBBLY may hava io Sefler as a resull thereo!, Seler and Sefier's successors are specifically inferded to be

aflomey's fees and court osts in addilion to any commission awasds oc other damages FCBBLV receives. Fuher, Buyer will hold harmless and indemnify FCBBLY from any
and af claims, allegations, causes of actions, lawsuils, costs, nsses or expenses, including without imilation, all expenses of investigation ang defense of any claim or action,
Including all atlormeys’ fees and cosls, adising out of any claim made or action inslituled by any person o ety arising out of this Agreement or Sefler's Confidenlial
Information,

Al partles spacifically wahve heir rights to a trial by Jury in regards any claim related to or aiising Izom this Agieement, Should the Buyer file any lagal or equitable action or
proceeding against FCBBLY, its owners of agenis, it will be & material breach of this Agreemenl. Buyer expressly agrees hat FCBBLV's adudged Rablity, ss well as the

Hability of any of ils owners, individual agenls, members, indapandant contractors, andlor employses shall ba fimiled la a maximum amounl of 50% of Commissions actually
recaived by FCBBLY.

13. Definitions: As used within thls agresment, the lollowing terms are further defined as foliows: "Buyer* applies to Ihe undersigned (singular and plural), represantative,
farnity members, associetes, agents, partnership, corporation, indiidual, or any other enlity with which e undersigned is affikaled cor repeesents, “Seller” The owner(s) of the
businesses or propesty covered or listed In Ihis Agrezrmenl. “Confidential Information® shall mean all infarmation including, but not imited to, that the Business is for sale; af
financial, production, sales, markeling and pricing iniormation; methods; manuals; manulacturing procedures; corresponderice; processes; dala; repors; records, memorsnda;
conlracts; employes, customer or vendor ists: lax documents; Intellectual groperty and any ulher informalion whether written, oral, elecironic or otherwise made kaown to
Buyer. (a} lrom any inspection, examination, or other review of the books, reconds, assels, liatdlites, processes, or production methods of Seller; {b} from communication with
Saller or Sellers broker, directors, officers, employees, agents, suppflers, customars or tepresentatives; (c) during visits lo Seller's premises; o {d) through disclosure or
discovery in any other manner. “Confidential Information® also ncludes the nama, address, and typs of business, all irade secrels, and all information thal has been provided.
"Confidential information” does nol include any information which is readily avaliable and knows lo the public. “Transaclion” is defined as, bul nol kimited Io, a change of any
inleresl o management of of in the Business involving he Buyer and the Seller, tha purchase, lease, option, marger, loan of funds, partnarship, irade axchangs, managament
anangament, acquisition of, any inferast in or affllation In any capacily between Buyer and Seliet or Seller's Business, ‘FCBBLV® shal inciude FCBBLV's Agants, officers and
representatives.

14. Disputes: Buyeris), FCBBLV and the co-cpersling Broker agree 1o mediate or subrsit Lo binding arbiirelion o disputes or claims anising amongst or between them
regarding this Agreemenl or any fesulling transaction prior to resorting to court adion.

13. Misc: Buyer and FCBBLY agrae that this Agreament may be signed in countesparts and that faxed of elaclronic signalures may be considared 8 ofiginals for all purposes.
Each party waives the necessity of providing Lhe otiginal copy of this Agreement ko bind the other, H the purchase Is consummated through a third party (ascmm_:ompanyor

and Buyer agrsee not lo post directly or indirectly, any negalive of disparaging comments on any social media and/or websites. Such poslings wil be considared a breach of
this Agreement. Buysr understands that FCBBLY represanting Buyer may also rapresent ofher polentiat Buyers, wha may consider, make offers on or ulimalaly acquire tha
Business,

Wwe hareby state thet Uiwe have read, agreed to and understood the lerms of this Buyer Conifidentlalily and Non-Disclosure Agresrment. Buyer further agrees that the lerms of
this Agreement cannot be superseded, revoked or modified withoul the exprass wiitlen approval of FCBBLY.
Burysr understands and imevocebly®hroes that Las Vagas 101 Inc. dba First Cholce Business Brokers Las Vagas 101 is an tndependently owned and operaled Franchise and

that the Franchisor (First Chol 54 Brokers Inc.} Is NOT lnvolved in this Transaction or any Agreements.
Buyer's Signalure: / “"/ %) Buyer's Signaluwe:
[4 7 oak Do
Buyer's Prinled Nm:AnQEI Soto Buyer's Prinled Nama:
Buyer's Title; Buyer's Titta:
Physical Home Adess: (No P.0.Boxsel;_ 2 9.5 /?Fp/f Seed a{ Mendessm Al E701¢-
Strest Addrasy Ciy Sile Zip
cer 73-502-1228 Offee: Home:
Fax ema 29qUest@yahoo.com ]
Lenseeiagens Neme: PDIlIP V. Neuenswander LicensoeiAgent Signature; ‘W /2 w22~ 7
Dats
Please Make Surs o COMPLETE ALL FIELDS. Pleass sign above and initial where indicated on the boltom of sach page.
Ratum all pages as s00n as pgasible 1o First Cholce Business Brokers Las Vegas 101 in person, via Electronic Signatura, U.S. mail, of facsimile,
rms will not be accepted.  Thank You for Your Interest,
] 100NV06252016
Buyer's initials M [ ) Page dof 3 & Copyright First Choice Business Brokers 2006
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DUTIES OWED BY A NEVADA REAL ESTATE LICENSEE
This form does not constitute a contract Sor services nor an agreement to pay compensation,
In Nevada, a real estate licensec is required to provide a form setting forth the duties owed by the licensee to:

a) Ench party for whom the licensee is acting ns an agent in the real estate transaction, and
b) Each uarepresented party to the veal estate transaction, if any.

Licensce: The licensce in the real estate transaction is PHilip V. Neuenswander

whose license number is S-0061819 - The licensee is acting for [client’s name(s}]

Angel Soto

Broker: The broker is Jeffrey D. Nyman
company is I Irst Choice Business Brokers Las Vegas 101

who is/are the ["] Seller/Landlord; [V Buyer/Tenant,

, whose

Licensee’s Duties Owed to All Parties:

A Nevada real estate licensec shall:
1. Not deal with any party to a real estate transaction in a manner which is deceitful, fraudulent or dishonest,
2. Exercise reasonable skill and care with tespect to all parties to the real estate transaction.
3. Disclose to each party to the real cstate transaction as s00n as practicable;

a. Any material and relevant facts, data or information which licensee knows, or with reasonable care and
diligence the licensee should know, about the property.
b. Each source from which licensee will recejve compensation.

4. Abidc by all other duties, responsibilities and obligations required of the licensee in law or regulations.

Licensee’s Dutics Owed to the Client:
A Nevada real estate licensee shall:

L. Exercise reasonable skill and care to carry out the terms of the brokerage agreement and the licensee’s duties in
the brokerage agreement;

2. Not disclose, except to the licensce's broker, confidential information refating to a client for | year afler the
revocation or termination of the brokerage agreement, unless licensee is required to do so by court order or the
client gives written permission:

3. Seck a sale, purchasc, option, rental or leasc of real property at the price and terms stated in the brokerage
agrecment or at a price acceptable to the client;

4. Present all offers made to, or by the client as soon as practicable, unless the client chooses to waive the duty of the
licensee to present all offers and signs a waiver of the duty on a form prescribed by the Division;

5. Disclose to the client material facts of which the licensee has knowledge concerning the real estate iransaction;

6. Advise the client to obtain advice from an expert relating to matters which are beyond the expertise of the
licensee; and

7. Account to the client for all money and property the licensec receives in which the client may have an intcrest,

Duties Owed By a broker who assigns different licensees affiliated with the brokerage to separnte parties.
Each licensee shall not disclose, except to the real cstate broker, confidential information relating to client,

Licensee Acting for Both Parties:
The Licensee

MAY [ / ] OR MAY NOT [ / ]
in the future act for two or more parties who have interests adverse to each other. In acting for these partics, the licensee has a conflict
of interest. Before a licensee may act for two or more partics, the licensee must give you o “Consent to Act” form to sign.

I/We acknowledge receipt of a copy of this list of licensce duties, and have read and understand this disclosure.

Seller/Landiord: Date: Time:

Seller/Landlard. Date: Time:

g_ug):efﬂ enant; - Wl/&.—-——‘""—/ Date: [ y) f’ // A Time:

Buyer/Tenant; ¢ 7 Doare: Time:

Approved Nevade Real Esune Division 528
Replaces si) provious versions Revised 771372016
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CONSENT TO ACT
This form does not constitute a contract for services nor an agreement fo pay compansation,

DESCRIPTION OF TRANSACTION: The rea! estate transaction is the E‘sale and purchase or ]ease of
Property Address; Address{es)/Business(es) to be included are those listed on page 1 of the Buyer Confid/NDA and
those added as per the Non-Disclosure Agreement,

In Nevada, a real estate licensee may act for morc than one party in a real estatc transaction; however, before the licensee

docs s0, he or she must obtain the written consent of cach party. This form is that consent. Before you consent to having
a licensee represent both yourself and the other party, you should read this form and understand it

Licensce: The licensce in this real estate transaction is Philip V. Neuenswander (“Licensec™) whose

ticense number is S.0061819 04 wha is affiliated with First Choice Business Brokers Las Vegas 101 ("Brokerage™).

Seller/Landlord

Print Namie

Buyer/Teaant ANGel Soto

Print Name

CONFLICT OF INTEREST: A licensee in & real ostate trensaction may legally act for two or more partics who have
interests adverse to each other. In acting for these parties, the licensee has a conflict of interest.

DISCL.OSURE OF CONFIDENTIAL INFORMATION: Licensce will not disclose any confidential information for
one year after the revocation or termination of any brokerage agreement entered into with a party to this transaction,
unless Licensee is required to do so by a court of competent jurisdiction or is given written permission to do so by that
party. Confidential information includes, but is not limited to, the client’s motivation to purchase, trade or sell, which if
n disclosed, could harm one party’s bargaining position or benefit the other.

DUTIES OF LICENSEE: Licenses shall provide you with a “Duties Owed by a Nevada Real Estate Licensee™
disclosure form which lists the duties a licensee owes to all parties of a rea] estate transaction, and those owed fo the
licensee’s client. When representing both partics, the licensce owes the same duties to both seller and buyer, Licensce
shall disclose to both Seller and Buyer all known defects in the property, any matter that must be disclosed by law, and
any information the licensee believes may be material or might affect Seller’s/Landlord's or Buyer's/Tenant's decisions
with respest to this transaction.

NO REQUIREMENT TO CONSENT: You are not required to consent to this licensee acting on your behalf. You may
= Reject this consent and obtain your own agent,
— Represent yourself,
= Request that the licensee’s broker assign you your own licensee.

CONFIRMATION OF DISCLOSURE AND INFORMATION CONSENT
BY MY SIGNATURE BELOW, | UNDERSTAND AND CONSENT: 1am giving my consent to have the above

identified licensce act for both the other party and me. By signing below, | acknowledge that I understand the
ramifications of this consent, and that | acknowledge that | am giving th/i/siconsent without coercion,

I/We acknowledge receipt of a copy of this list of licensee duties, anﬂ/ Waye read and understand this disclosure.

(A 1M 7) T uepder
Seller/Landford Date Time | » & Buyer/Tenant Date Tinte
/]
Seller/Landiord Date Time Buver/Tenam Date Titme
Approved Nevada Res) Estate Division Page | of | 24
Replaces alt previous editlans Revised 05/01/05

n
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st First Cholce Bueinoss Brokers Las Vages 101
@] FIRSTRECHEIGE £420'W. Sahara, Suite 200 Las Vagas, NV 80146
BUNESS BROKERS . Office: 702-368-2500  FAX: 702-368-3173

The Worlel's Authorlty In Blisiess Sales )

BULK SALE OPENING CHECKLIST — FOR INTERNAL & ESCROW USE ONLYjuy

BUSINESS NAME: JacK's Plate (Buslness and Real Property) LISTING: 16536 DATE: 1-26-18
Businass Addrass: 544 Nevada Highway Boulder Cily, NV 89005

Phone: T02-283-2200 Date Saller Signed Listing Agreement: 10-8-17

Busineas Typa; Sports Bar and Grill ' Business Licensei;

SELLER NAMEITLE: Jack Geal SELLER NAME/YITLE: Maraging Member

Corp/LL.C: @ yes Do CorpLLC Name: Jacks Place Bar and Gr, LLC ComfLLC State of: NV

Selferfs) Home/Mail Address: G40 Lipon SrRcer Geveot iy n X208

Saller(s) Ceflf; 702-234-7260 Fax v Home#:

Seller{s) Emall katieandjack@icox net :

Fod Tax td#; Additional Conlact Info;

BUYER NAMESTITLE: Angel Soto BUYER NAMEITITLE:

CorplLLC: Dlyes Olno ComLC Name: CorplLLC State of;

Buyer(s) Home/Mall Address; 255 Apple Sead Henderson, NV 89014

Buyar(s) Colt; 573-592-1228 Faxit Horned;

Buyer(s) Emait; NDA Date; 122217

Fed Tax 1, Additional Contact Info;

FRANCHISE: Clyes [dno Frenchisor: Contact;

Address;

Officad; Fanif; Email;

Tianster Fees§ Paldby: DBuyer O Seller Training Fea:$ Paldby: DJBuyer 3 Seffer
LANDLORDILEASE AGENT; Seller Owns Property Contact;

Address: Officedt: Fad;

Emall; : Transfer Fee:$ Paidby.  EIBuyer [ Sefler
RentMo {no CAMSY:S, Total RentMo:$, Sacurity Deposit$, Leage Feai

LENDER: Contact:

Office#: Feidi:_ Calif:; Emal;

LISTING AGENT: Phiip V.Neuenswander Gompany: First Choice Business Brokers

Agent Celii; 702-358-2398 Fauck: Officed; Email;

SELLING AGENT: Philip ViNeuenswander Company; Ffst Choice Business Brokers

Agont Cel;702-355-2395 Faxt: Offices; Emall;

TITLE/ESCROW COMPANY;Accelerated Escrow Escrow Ofticer; Ron Quinh

Offlce#. _ Faxg: Callt; Email; -
Sale Price: 1,000,000 Sefler Nota Amount: $° Eamest Money:$ 30,000
Purchase Agreement Acoeptance Date; 2-218 Expected Cloge Date: March 30 2018 FCBB Fee:$ 100,000

ATTACHMENTS: FT Asset Purchase Agrosmant O ___ Counler Offer(s) [ Addendum &1 Amendment T Other:

NOTES:
Precer # i86-09— 110~ 102
L4y Newod wng Soceedin. t.’u’;f{ Newsog §)oo5

©Copyright First Choles Buginess Brokers 2004 TNV 111p2014
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. - Eﬁ’;})ﬁ&ogaﬁt—mingaa B:ra%lam Las Vagaa 161
o st , Sahare,
i FIRST l CHOICE Lew Vogen, V59145 oy o

e v ——— ;::;::s::gﬂg Offlos; T02-368-2600  FAX: 702-9608-3173
COUNTER OFFER #1 TO THE ASSET PURCHASE AGREEMENT (136)

That fs datad: den 18th ,2018 Belwasn

Angel Soto . (BUYER) AND

Jack Gaal Managing Member {SELLER)

With regard to the sale and purchass of the buslhess assets known as:
Busihess Name: Jack's Placs

Address: 944 Nevada Highway Boulder City, NV 89005

The id SELLER 1 BUYER expressly accepts the above referencad Assat Purchass Agresment including all
Addenda, Amendments, and Counter Offers with the followlng changes:

The purchase prioe wilt be reduced fram $1,100,000 to $1,000,000

The deal slructure wil he payable as foliows: $30,000 earnast money deposit, $700,000 bank loan on the real prapety,
and $270,000 cash at closing= $4,000,000 tote) purchase price,

Par partagraph #10 The hventory amount will be conveyed “As [s* and will not Increase or decroase the purchass price.

Per paragrapoh #67 The sellers acceptance period wil b sxtended Lo 1/31/18 UNTIL ther hour of 8:00p.m,

H Gonfinued on Page # to thls Counter-Offer,

RIGHT TO ACCEPT OTHER OFFERS: SELLER resetves the right o accapl any ofhar offer prior to BUYER'S acoeptance of
thls Gountar Offer and SELLER'S Agant belng so advisad in vinitlng. All other terms and conditions shall remaln the same,

The abova Counter Offer, dated this31st 2018 Is open for wrilten
agceptance on or before the hpwy of8 7 n the2nd day of Fob .2018,

@l 8eller(s) 1 Buyst(s) Signatute; Date; 'szl%lgnalum ' Pute;

Agent.Ptillp V. Neuenswander
' {Fiet Olvclos thwiess BmkeWacl_'_s 701, Dily Auiharizad Agant)
ACCEPTANCE
[ Thia Counter Offar and all zliached Continuation Pages are acospted and SUBJECT TO COUNTER OFFER #

Dated and Accepted this J; t jayof Yoo 1 201X , atthe hour of 217 g.m.
[ seller(s) myar{a} Signature;_ £ . Data:“%’/’? Slgnaturpt,
' rr

—
Agent:PHlip V.Neusnawander
liﬁml GCholea Businéss Brokera Las Veges 104, Duly Authorized Agent)

Signature; y e _— Dite 1-81-18

128NV 11002041
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B First Cholte Bualioss Brokers Las Vegas 10
@lrlns‘, BH“EE:E [f:] olce Blialiase Bh 8 Vo{as

USERE S e 5420 W. Sahara, f 200 Las Vagas, NV 84148
Tho Wogki'e Authortiy in Bushwas Sojes Offleat 70.2-368-2500 FAY: T02-360-8173

ASSET PURCHASE AGREEMENT NV ux

Tncluding Schedule of Warrantles and Representations, Eatnest Money Recelpt and Instruotions to Escrow.

Angel Solo ("Ouyar,’
or Asglgnoa, whether one of mors), hershy agrees to purchase from

Jack Gaal Managing Member Jacks Placa Bar and GHll, LLC  ¢sellsr* whelhor
on® of foes}, Upan Ma (arae and condifions sai forts, 1ho hojow deserfod assals used in ccnnacifon with the business {Businese®) knowi as:

Jacks Place Hsting ﬂll_i&?ﬁ

Located at544 Novada Highway Boulder Cly, NV 00005

1. The Total Purchase Prioa wii ha! § S, Nollars, emd will be payable as followa:

2, g00 An Eaines! Money Depasit (EMD} Ia presentod wilh [hls offer, payable lofcosloreled Encro

which vl ba dalivered lo the Escrow Holdar after Buyer and Sellar have sxaculed this Agresmant Inchuding
any Amendmeits. The Escrow Holdar is hstrucled to hold the money In tust untll closlig or other

terminadion of thie Agreatmant. The EMD accepted I8 subject 1o oolisclan, Buysr rejracents that the: funds
wifl bo avallahla whon the cheok [¢ depoaiisd,

. PLUS
Ga g 50,000 A Seller Carry Nota (SCN), payablein T Gr__ monthly paymants lncluding _% % Intersst per

annum, The first payment wii be due and payabla 30 days afiet closind, with lhe interast accrulng 1 day from
ihe dosing, Alate fae of 10% of he payment wil be chergad If the payment Is ol recelved witkin 19 daya of
1fié dua dats, The approxtinate manihly payment smount will e §__ 44 95 b3

PLUS

b S_?_MD_ [ Balloon Paymenkish

17 Othars Bosy Lot oo Eeac ESTATE

The sacurly lor tha Setiar Canry ol is 8 UCC llen as deaciibed In lisrn i#1% below, Any addiional funds that are
not pakd o Selier at the closa of the ifansaclion are subject o (o samo sectrliy ea & Saller Carry Nots, The nole
may Yo prepakl without a penally and is not assumable wilhoul Sallers consent: Escrow Is hereby instruclad by

Buyer and Sellet o prepare a seourhy agrdament and promiasory note fal ls parschally guaranised fy Buyer for
any funds ot pald to Sellar at dloaing.

43 1 Asdumplian of Sellet Deb; '

5 ¢ 280,000 Payahlo by Buyer lothe closing ently by cashlers chedk, bank wire of hark drat on or befora the closhg date.,

6 3 11100000 TOTAL PURGHASE PRICE: (2+3+445) {This amount doas NOT kneludo closlng costs, prorations, deposils or
olher faas and cosis assockaled with tha purchose),

7. PROOF OF FUNDS: [JAltached T1Buyer ta provide proof af cesh funds (sxcluding finanolng) withind___days of accaplance of this offdr.

8, DEFINITIONS: "Eatrow Holder® or "Closing Ently” are defined as any nen-relalad thitd party that will est 2 the clasing antily for iz ranaaction, “Buyer’
applies fo tha undersigriod and any parinarehip, comaraiot, indviduol, of othar anily with which the undercigned Iz afllised, Las Vagas 101 bre, dba Firel
Chole Rusinesa Broketa Lag Vagas 101 (an independanily ownad and operaled ltanchisa) is heraly refarred 1o as (FCRB-101).

8, ROTE ADJUSTMENTS: The dMicrence hetwaen any ndebtediies to ba assumed snd the Total Purchase Price shove Is appraximale, Any difference et
closing belweeh the exlimated and aclual balances of any notes to be assumad wé ba faflacled in B1a oash el closing o that e Tolal Purchasa Prica h as

elalad above, I a Seltar Cany Noto ks crealed phes asaumption of exlsting noles, sny diffarance.af closing baluween he estimaled and aclual balaneea of the
oxlafiriy hatas pluatha cash ? Tolng, wil bs rellacted 1 the Saller Cany Nofo (natIh the down peymeni),
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40, INVENYORY OF MERCHANRISE: Il Is agroed thal 1o on-hand Inventory of merkelebla merchandisa ai Sells's aoat wil he epproximately
$20,000 on [ho closing dale. An ltendzod phyeleal hventory wili ba taken by Buyer and Salior of thelr mulitally agreod upen third
parly prior lo the closing, Any incresse or dacrense  (chiceltong)  WILL o WILL NOT,  coespondingly adjist the total purease prica, I an
adjustment |5 to he made, R wil ba rellaclad iy the Sefler Cany Note, if any, payebla io Sellar or roRedted In tha Telal Purcliase Pdcé If thers Io o Sellor
Carry Nila, AN coste hcurred Lo perform te inventary couni will ba pald equally by Buyar and Selier,

14, SEGURITY: If Seer I o pravide fvancing Jor Buyer, unlass dtharwise tolad, Buyer wh| grant Seller a llen an all of the asacls of tha business, The
sacurily for the llan Wit conetst of, bt not be Bmiled to, the fumiure, Rxlures, equipment, oldak In trade fvandory, leasshokl hnprovamenls, goodwill and
{rade name of the buslness, all additons, #eplacamants, eflachimants end acosgslons, including ksurence selllaments or pracaods, In which Dablsr now or
Teraafter has an intereat snd which arlse ol of of related to the Businass. At or prior to Ihe lransfar andlor closing of (o sale, Buyar will dallver and exacute
at Buyer's own axpanse, such seaurlly docubnents fnluding evidence of carparate autharly), UGG-1 fom, a Promissory Nale and Seaurlly Agrasthent
execulad by Buyéts for the Sellor Garry Note, Such note and Securtly Agrostents wil b sublect to any exlsting llens descrbed hereln, The UCG- form
tiiay b Mot to record & fon In favor of Sellar, if a flen on 7eal propeily Is Mcludad In e securtly, the Eecrow Company {or the dosing entlty), Is heraby
inslructed 1o prapars snd recond such len ayalnst s proporty, unlass otharwiso Matnsolad in wriling by Buyer end Selfer. \f the aectrity for the Selles Cary
Note includsis roal propetly or mixed colfateral; Buyer and Saller are caullaned lhat such collaarel may ba subject lo complex fulss and cousl declslans
undef Slale taw, Biayer and Geller ave strongly advisad lo consult legel counsel I connaclor wih (e sscuring and enforesment of sudh obligatians,

12. CREATION OF ANOTHER £NTIYY BY BUYER: Buyer may elect lo cieala ancther enthly (e.g., corporation, partership or LLG), This Ageemant moy
ba aadlgned o the enllky and Buyer wil cause e antlty {lo the extart parmitted by law), fo assume tha aame. Buyerwill coninia toba porsonally Babis for
and porsonally guarentos fhe performance of his Agraoment and the payment of any unpald batanaes awed to Sefar nolwithstanding euch aselgnment and
adsuinplion, The manner of laking Bia‘end tho form of cumership of the buslness mey have sigrifleant legal and lax conssguences and shal ba dasided by
Buyer, Buyer Is advised to consult Buyer's appropriale profaselohal far advice,

13, PRORATIONS/ADJUSTMENTS? Buysr and Seller agrea to acjust and pro-rais (based an a 30 day tnohik) all usual Rems to the dale of dlosing ncluding
but not ¥rited lo: Pawall, Vacallon Pay, Daposite, Taxes, Rents, Asetimed Equipmenl Loase and Assumed Nolos. Such adjusiments wili be refleated In
Sellar's nat proceeds andior any Saller Carry Nole, i appieable and oredlied lo the appropiiste perty, Al Bsme of Incoma end expansg ralaiing.to the
Busiees up to midnighi of the day pilor to closinghransfer wii be for tha Sellar's account, end &ll tems of Income and expeaise-Eoin end dftar the dey of
Closighranaler will b for Buyer's acoount, Buyor wil amange ko have The uilles irensiatred to Buyer and will be tesponsible for new dsposils lo those
wblitos. Any other Sefler depostis will e tha property of Seller and Wil ot be assumed by Buysr unlss dtherwize sialed. Unless olheralze stalad all
sccounts peyable socrued up to tha eloslng date wilibe the responsibiily of tha Seller and o accounts racelvables acsraed up lo tho clostng date wil be the
proparly of tha Seller, All tuslomers dapostie bn Lhe custody of the Seller for work o services not yat complated or marchandise nol detivarod wil be the

propacty of Buysr, Unless alheruidse nolad, all work In progrees wH he provaled as agreed lo by Buyerand Selier. Ali deposits that afe iransfetred by
Selsr to Buyer whl HOT affeot tha Tofal Purthase Price, .

ﬁ 14, INSURANCE/ LICENSEB: Buyer will obtain, 6t Buyer's cost, heurance as requined by eny Landlerd, Buyar may assume Seflar's exslivg hsurance

t ] policy and any Sellora prepalel premium vl be proreked, Frior Lo the transfor of the Busineds, Buyer wil epply for and ba solely respansible for obtdiringall
raquirad Hoanses o operata the Busiiesn afler the closing of the iransaolion {unless epplisation andfor Ecanse Is toquired prior to oloalng), Uinjaes
spoadiloally statad, Euyer knows of ne 1eason why any licanse o operate te Business should be denled himed®, Further, Buyar agress liel &ll tequired
Heansing and permit bformation providod to el govammental Hoansing sgencias Wil bs trus and eocurels, If a "Seller Gary Nole' fs ctaatod, Buyarwill neino
Sellar as an addiflona] “Lovs Paypes” for (hs amount financed i & approprinle nsurance policy,

15, ESCROW/TRANSFER FEES: Tha putchase shall b consummeted thtough a third party (esoraw cotapiany or Wransfer agent. Unloss ofhorwige agraed
1o by Buyer and Sello, lhe sscmw account shall be opened Wit Buyara EMD as reduired by State Law or Regulstions. Buyer énd Seller eath agres lo pey
ane half of all Transacton Faes, Eecrow Faes, Translar Fees or any alher lees relalihg lo the sale and fransfar of tha acsets of the businasa o completa he
traneaciion. (Buysr's Busingss Liconsing fees are exampled unfess olhetwlaa agreed o} n the evant of asncellafion of escrow or thia transaction, Buyer
agraes Inat the Escrow Coinpény o Transfer Agont inay daduiol Investigaliva foss (if any), from; e EMD, The Escrowfclosing onllly company chefl saarch
for llana, lawsulls and 1ax Indaileiness owlrig by Sefler, Should any disputs eilse regarding o retease of sarnest money funts Buyst agtess 1o hokl FCBR. ;
104 herinoss and look onfy io the Sellar for relmbursoment, This Agreemenf supsrsedes wny propared Eserow Instuoflons unless sny ;
changesfamsndanits ate egread fa by Buyer and Saflar by virlling.

16, MON APPROVAL BY BUYER: If any slaled carfingency contalnad wiin this Agreement rexquired by Buyor-ta not met, Buyer may elact not to

proacod] with the purctiase and e aamest money deposis {minus investsliva focs, If any), wik be retumad to Buyer fosthwith and this Agreemsnt wil e
coneldered cencolted wilh no faality ta Buyer, FCBR-101 and Sallor,

17, EARNEST MONEY DEPOSIT ESCROW RELEASE INSTRUCTIONS: Selier imevocably agraes that n e event thal Buyer does hot rataase Buyar's
dus dillgence wihinthe.due dligence partod per clause # 26.0f this- Agreetnent of any coniingancy s nol eallifed al any fine prior o lrineatilon closing and
raquesla a cancellaion of this Agresmant, Seller hershy Irévdcably- autharizes the named Escrow Company (flem # 2), o rele

IO ROCHG)E SHI

o relagsg such finds to Buyer
alurae, Saflor lravosably releases FCBB-109, Na Agonls and e Named Escrow Company, frem all labllly régardhng the

e

10, DISPUTES: Al madalion of aybiicallon sl bo goversad by the exlsling or epprogirlate Laws of the Siale of Navada, Any eleclion by olther or both
26BR-101 and other frvolvad Brokers o pericipate I medlatior of arbliration ehall nol selise FCBB-101 and olher Erokers betag deemed parles to tha
Agraameont,

A MEDIATION: Buyer, Salier and FCRE-104 (chucing any othar Involved Brokers), agres ko mediata all dispulos or ejsémis allting amongs uf
halween e regeyding this Agrasinand, or any resulling transasilon bafars resoring io arbiraflon or couyt aclion. Medlalion faes ehall be divided
aquelly amongstih patlles Involyad, I, for eny dispule or chaim {hls peradraph appiles, ey pexly comiencas an aclon Wl zimaompllng to
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ragalva the matler hrough madiation or rafuses to medialo after a raquast haa haen mads, then that perly shall not be enitiled ta racover allomay
{aas, evan If thosa fasswauld othetwiaa be avallali (o thatparly [n any such action,

B. ARBITRATION{LITIGATION; ki Lo avent of any dizpts gubsaquent bo the eloslng of this sale (and cannol he rasolvad through madiation),
taiweah Buyor and Sollr or £CBB-10] (ncluding any oiher [nvoivad Broksrs), rogasding Thie Agresmenl andior salalpurchase, the parlles agres
thel upon tha elellon and cholpe of Buyer or Sefler or FCBB-101 that the dispute Wil be submillled fo binding and canchibive arbltialion,
Arhilzatlon fees wil be dividad equally amongst el parfleipaling parlies. Duving arbiirallon, ahy parly may bo rapresented by lsgat counsel with
‘aach party responslile for thafr own legal faes and cosls, unless axpressiy stated ofharwlse in the terme contalned in this Agresment, The right of
appoal of sny arbilrallon dealson Is herebywalvad, ‘The right to a Jury (rial ls hersby walved by Buyer and Beliai and FGBE-{04. Durng Riigation,
any patly may be repiresshlad by lagal counsed with sach parly responsfle fer Ihelr cwn lsgal Joes and oosls, unless expressly steled olhervlea in
the terma contalnod I thia Agrastnanl. ] R

Hipariles agrea ol to pust diraally or Indireatly, any negalive, defogalory ar dispataging comments on eny soblal madla endfor vetislies concsming this

Iransacilon and furlher agres et such postings will be conslderad a breach of hls Agreament, the Listing Agreament and the Sanfidanllaliy Agraament,

19, BUYER'S DEFAULT:

SELLER'S REMEDIES AND RIGHTE: Subject to the exprass wrlllen contimgencles cantalnad wilhin fhis Agraomeant, If Buyer should fall, for any reason
other than the fault of the Saller, to conplate tha purchesa on the closing dats, Sellay may retaln, the Eamest Money Deposk fess dny escraw fase. All
funds deposlied In an sscrow ar truel acodunta thel are ferfalted to Seller wili be divided as por tha Lisfing or Comilsslon Agraament, Seller Wil eleo hava
iha tight, In eddiifon I retalning the Eernest Money DeposR, lo anfarce this Agroement by any lagal o emAiable roinodles, uding, but not Dmited to, a sult
for spaciio patfarmance andfor by an ackon for demaas for Buyar's bresch of fe collract. Sefley il ba entitlad, but ot imitad to, recavery of Sellar's 1oas
of hoveln, 1o the Safler's consequentla damages and to ks [labifily for FOBB-101's commizslons. Tha foregoing temedias of (he Seller are sublecl fo
Sellor's paymant of FCAB-{01's comimlasions haraundar. If in the evant of Buysr's defeull, and f Seller agrans bo ageapt an atnolmt of money as Liquidated
Damagas, then such amount of money inlist ba at sas! eqiiaf 1o Ton {§0%) percent of the sgread upon and soceplad Purchase Prica for sich Hquidated
damagss. if Seller agroes lo acsepf the Eamest Manay Deposit as lquldeted damages, then upon jresentallon of proof of dafaull to ho closing enlity,
Buyer's signalura shall netha requireq by tha dosing entlly to relsass such fands, .

20, SELLER’S DEFAULT:

BUYER'S REMEDIES AND RIGHTS: f Soiler afler aceaniance of his Agrasmant, shoufd default for any raeson, or catse a detault wheteby Buyer |a
unablo Brough no fauit of Ruyer fo mirchase the Businass, Sellor will be reaponstbls to Buyer for all cosls and damages Weurred by Buger for Buys'a
Investgation and aty oiher coels related ta the purchasa of e Business, Buyer will be enllifed to requira &efer to cotnplsta the purcliase and sals of the
BitInass, Shoukd Safler withdrow Fom thls Agraemant withou! the express wilian a}mroval of Buyer, Buyar will heva the right (o enfores this Agresment by
any lagal ar oquitabla remedles oluding asuit for specific parfsmanse andfof breach of Uie conlracl,

2. MUfUAL RESGISBION: Mutual resclsslon of s Agraamenl by Buyer and Seller wili not relieve sald perlles of thelr obligations to FCBE-101 1o pay Tt
Comralaslon,

22, \TEMS THGLUDED |N THE PURCHASE; Wil e oxcaplion of aash, or cash equivaiente an deposit In ahy faancial atituion, and sny asaely
specifieally excluded in vating, inoludad [ this purchass, but fiol restideled to; Selitrs Inforfallon requiced by Buyer fo operate e busiess, any and &l
fanglnles and Mangitles tsed b conaction wilh the Busltess plarmed In this Agraement Jaclding but not imted to: Saller's Actounts, Gliant Lis), Custotnar
List, afl ef the inachinsry, furnliure, fixtures, lsasehold improvaments, lranefarable govamment licenses and pennlis, buainess aquinineitt, all cuslomarfdlant
Ilzta (mohuding all confidental and detallo informéllon}, any and all gkl held by (e Sellsr in the Budiness Trado Namais), fictiious business names, alt
Trademarhs, &l Patenls, Lagos, copytights, Inlellecluial ighis, lelaphone numbars, fax elaphane numbers, E-titall sditesses, LIRE atdrasaes, vender fals,
catalogs, gondwHl, agreamenta not to compals, franchiss agreamants, dlslrbutlon righis, employae fists and Infermation, coinpuler aid cuslomor sollware,
cusloner deposite, social media eifee and Web Siles of *The Bueiness Nemad In thls Agresment”, Seller haraby vialves any rights fherolo, and wil nel, after
the clobing, Make ues of such nantes, addrasses and lelephons numbets, diracly or indlrsctly. Saller whf fla the appropriale decumants with tha County
Clak to relaase the lfsMous name to Buyer, Seller warrants o Buyar that Sellar has ownetship of thess riiis.

Safer's Accounts Recehabls (Chaok one) DARE  WARE NOT hncludod In the purchass. ¥ Included In tha purcliese, #he approvimate amount of
Saller's Accotnits Raceivanis ls; § N/A

ry

23, CONDITION OF EQUIPNENT: Excapt a9 spacifically provided I thia Agrosmant, Buyer Is purchasing the Aseets “aa Te whiete ¢ condilon wilout
waltanly of merchaniabilly af Minass for any parioutar pumose. Al the olosing of Iils iransaclion, 2l ecilpriant wi] be b werking condlilon Siordlnary waar
and (dor excepted), sxcapt as noted to Buyer in wiing and Saller, at lla sels expense sid atBuyer's splion, will an or ptior to the diasing dats, replr or
replace any aquigment nol In working condffion, A st of off lnchided equipmenl Wil ba fumished by Sellet to Buyer and FCBB-101 Immadlalely after
accaptanos of this offat, Pilor to he closing of The Mensaction, Bujer {at Buyar's opflan), may Inspect (he Inchudad equipment snd wili provide Sslier end
FGBE-101, I wrtling, of Buyer's non accepfance &) any equipment, Hiyer may Inapact afl included veiolos at Buyer's cosis. If Buyer dotlras lo oblah an
Indepanden appralsal of the business aquipmand, (ha appralsal shall be complélad {al Buyer's tast), wilhln ke dira diliganco perlod, unlées otherwise
sleted, Sellar ngraes {o allow Buyer reasonabls access to livesligale the condlion of the ineluded assals,

24, ASGET LIQUIDATION SALE OMLY: 2 If checked, this = an azeel Rquidalion acla only as per he altached List of Equipment, Buger s purthashng
thesa buginass asssia onfy wiih po reprosaittations matle as to gross revanwe or'net proflt of the Blisliegs.
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26. REAL PROPERTY LLEASE; This Agreament s subject tnand condilonad upen Buyer receiving: (chock only thosa et anply):
(n] An assignmsnl of tha existing laase In lis present form including afl ameiidmants, sllachmenls and axhiblls,

x| A now loass with Saller's landlard on lerms and conditions accaptable la Buyer ta bacome affacfive consurantty with lhe Close of tha iransaciion.
Applioation shall b mads wililn 48 lioure of due dligence release,

n] An optian of extanslon of Sefier's axisling lease foran additlonal_______ vears.on lerms aetoptablo o Buyer, Soller and Landlard.
3] A sublansa with Sellar on larms accaplable to Buyer, o becoma effecilvs concurraitlly with the Closs of Ure Lransaction.
o No Lease {E.g. Home Basod Businsss),

Buyer and Sellar eve advisad that & Jaase agrosmenla raquirs notice to and appraval by tha Landiord and Buyor's personal quaranlees of the lesss if -
faquirad by tha Lahdlord, Sellar agraes fo coopetale Wilh Suyer In abtaining Landlord's approva. Buyer agraés 1o male applleation Lo the Landiord In a
Umely manner bl not hefor Buyer's elgned Due Dilgence Relamsa unfass offierwisa agraed Lo by Seller s wilting. Buyer and Selfor wil solely be
responsibla for s complolion of eny leass apraemant \ith the Lendlond, Saflar will provide Buyer,and FCBB-10{ with & copy of the current loase
invhedlately after acesplance of (hi Agresmenl, Buyar, during and as part of hishar e ditgence, will review any exlsiing lease ta ba assumed, Unjssa
olhaswisa slatad hereln, ‘Iha fsasa wiil be deemed approved by the end of the due dligence perlod unless Buyer (prlr to the erd of the dua dlllence
periad), noliles SeHler and FCBB-101 In weling, of Buysr's Intenl b net approve this exlsting lease for adsumption. Buyer and Seftbr agres o share equally i
the cosl of any Leass Assighnent or Sublease iransfer foss, Buyer wil, al oloss of Escrow pay to Seller, In addition fo the purchese mlcs, any assumed

advancs fent or gecurly dapostt with the Landlord of tha laased praperly, pitis pro-Jaled prapald taonthly rant, Buysr arees to complylcooparate Rifty wih
landords applioation fequiramants for laase and/or assigrimant approval. I the ovant that tha appiioation ks dedlingd by the Jandiord Intiling, end st la
provided Lo escrow, and the Jeesa conlingency caniol bo tet, EMD shall be refumed to the Buyer forihwdih, trinus sscrow lees Incurved §f any) with no
futher slgnatires yaquired from any party and this contract s null and void, The approiinats amount of the advanes rent andjor sscurlly depos on

dapositwith tha landierd s $HIA » Btyes atd Seller authorfze FCRB-104 andlor lts sgonts to act an Buyei's and Sellar's hohalf to
negotiate & new lease and collast aty fer 1f patd for such servives.

20, BUSINESS OPERATIONS & PREMISES: Unlll josseaston Is iransferrad, Sollor agress fo aperalo the Business in its ordinery course without malarlat
change and lo melnlaln the Buslness premisas Including heating, cooling, plumblng, elecircal systems, bulIn fistures, logather with ell clher equipment
nnd essele heludad b Ris salo b woridng order. Saller agroes lo malnialn and leave e premisas in a dean, ordery condition, if pror io clove of the
transaollen, Selfer bacomos aware of 4 materisl change to the business andlor s fulure proMabifty (for exempla the foss of & major cultomery; Seler wil
Imediately Inform Buyar & wiing, Sefler further agreas to imalnialh &)l surance pololes in force and comply with all required gavemment regulallons tfl
the dlasa of ihe esorow of complellen of tha {ransection,

n 27, ZONINGILIGENGES: Sallar warrants that the Busineas hus'the appropriate leanaas, parmlls end zonky redpired to operale the Busnesy, If he frenafer
of ltquor of other resiricled feanss [s claded In thia eale then Seller agrees (o asslst Buyer Lo comply with alf applitabls Siate or Cotnly Codoa, Lews or
Requlalans concoming such fansfar,

20, DYE DILIGENCE: This purchase is condigent upan Buyer reviewing and acoepling the exieling toasa {if loass 1s fo bo assumed), Mancial and
olher Informalion from Soller, Seller shall, within 10days {10 ) of aceaplence of fhis Agraeinent, dofiver fo Huyer the roquested
finenclat recorde, all leases (inctudiry the kaass on the roaf fireparty where the busiess s Jocalad), to lie asewed aind other information a6 raquestad,

Buyer shall, within Slxly Days (60 ), the *Due Dillganca Porlut™ of racelpt of hase racords and Infosmaflen perform higher
: dus dilgenca and ellher atcspi and approve or rajsct hess racords and Information. Accsplance shall be desmed &g a release of this conlingency to
| piievlde sald doouments and Information. Any addional Dotuinents requesled by Buyar mysl bo requasled by Buyer from Sefler wiltin THREE (3)

Buelnass days after acalpt of the otiginal requasted documente. If Buyer falls In retease Wi confingancy In wriling diring the Due Diligence period il I
agread lhat Buyer will have unliaieralty waived lrelr right to caneol this Agreeient without panaly basad upon thalr Dug Difigence. Nalthar Suyer nor Sgller
wil be rehihursed for any axpanses Incurfad in confunciion with dus dilgance. .

20, WAWER ANDJOR RELEASE OF CONTINGENGIES: Unless Buyer nalffis Seller or FGBI?~101 fn wrting of thek fntandlon not i walve or relange
conlnganalog contalivad wihin thls Agreamant prior to the eXphration of such sontiagencies or pricr Lo e kansaction chsing dato, viichaver ogaurs firs), o

11 Buyar falls bo caneel this Ajresinentin wriling, {1 s agread that Buyer wil have unlatoraky walvad suth contingandies and walvad the Hight to oance this
Agrearnett wihout ponally,

30, EFFECT OF BUYER'S REMOVAL QF CONTINGENCIES: (f Buyer removas, h wiitng, the conlingonslas and or cancokallon rights, ho Buyer shall
havo eqnolusively ba deamed o tigve (1) completed all Buyer'a Invesligallons, review of repoits, alher appikabla iformiation and diacssures pertaliing to

thal contlngency or cancellaion righl; (2) assumad e Hablily and responsibilly potaining to thet ¢ontingency or cancellzlion rght end; i) elaclad to
proced with the {ransactios,

. RELIANCE & DUE DILJGENCE: Buyar agress, alfima end upderstanda that holsha 1s ralying solsfy an Bura‘s owt Inspéotlon and Hua
diligonoe of the Biekness, tha Assols belng pirchased, the financlal sletements of tha business, lha reprasentetions of Saller with regerds ko The prior
aporating history of the Businees and the value of tha assals boing puichased ln making this offe?, Buyer fulher agread thal Buyer's effer is made on
Buyer's examinalion of the bualnoes and Buyer'e abliity to opersis (hls buelnass andl not solsfy on the Sdller'a past parformance, Buyar futher egrees fat
hefshe wil. o has exaimined the booka and fanclal recerds of Sefler or employed & prafesslonal audiior b perferm such examination, i the hcome and
prafie quotad &éllhw virltléh or verbelh), by the Séler do nol agrap Wit thoss aolus! racords (intheding Fedaral Tax raluis} 2nd Buyer confinuos and
commplaten g transaotion, It s agraed {hal Buyor hes knvesligated tha rocords Lo Wathar own soifolaciion withott ANY rellance upon FGBB-101 or FCBB-
101'a agente, amployeas or ognérd. Addilonedly, FCBB-10f's llabllity Is iMlted under Nevada Revised Slalutes: 845,250, M&%m 046,252 ().

Buyar and Sefler agrea to igantly aid i géod falh to complate and refease alf conlingancles In a Wyisly manner,

Buyer's Tnftials Pajad of 9 Soller's Tuilials -
I s (MNV 0819015
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42, COVENANTS; Other Uan In the nosmat course of buslness, tielween tha date of thls Agresimant and tha doslkg, Saller ehall not convay, pladge, lease,
tatlgags, gratd a securlty Interast In, oreats any ldabledness of make any combment for or ahciimber any assal chudad in this sale.

23, FINANGIAL INFORMATION: Sofler warrants that any financial Wiarmation provided lo Buyer by Se¥ar or FCBB-101, [s o true, corrac) dnd folr and
accurate prakentation of the resulls of the aparations of the Businass, Sefier raprasents thal the hooks and records ara tha aclual recards inalitainadl Ly
Sellor and thal caples of any forme clalmed Lo hawe baon Aled with the appropriale governmental agenity, are tho inte copies of-such flad forme,

34, DOGUMENTS REQUESTED FOR BUYER'S INDEPENDENT INVESTIGATION & DUE DILIGENGE: Check allthat eply,

& Proft &Losshincome Slalaisnts and Balance Sheels for the period 2012 o 2017 .
] Feréral lax retums for [ho yoars or Racal period 2013 to 2018
@ Soles Tax Ralums for the yoars 2018 1o 2017

o. IAncluded In the purchass, a ft of aging of Account Recsivables to be Inoluded {oheck ene} O YES @ NO.

Other domments requoatad to complala indapandant lvaatigetion by Buyer include the followifg:
See Allached dotument raiost llet!lam 1A

Buysr heraby acknowtedges that hefshe has racelved the fokawing documents as of the dale of the signing of s Agraement;

FRaE st
33, o BUYER'S WAIVER; Buyer alscis BOIT [0 tequos! any hanclal racords ffom Sellar  BUYERS INITHIALS XX, w
36, GONTINGENCIES: Thia puschase ks contingant upon tha following chechad Hems only;
’; ’ Buyar obialning Ariancing, Buyer wil provide Sellarwith a foan camsiment wittin A6 daysafler acceplence of dis offer, Buyer

heraby aulhorizes lander to provide ilarmallon and decumentetion o the Seller and FCBB-101 regarding the alatus of such loan request,

& Buyer spplying foi and approval of h foflowing avallable Keanses andior permits (hel are raquirad lo opérale (he Businssa {Ihchiding Pusiness
Lioanses) :Uquer Ucanse

Buyer will apply for Such icénsas/gierlls wiltdn___ days of Seller's accaplancs of ths Offer OR within . days of lhs axecullon of fhe
Dus Dillgence Relsase, This conlisgency doss NOT Include or epply bo lsensas and parmite hat ato tsued ONLY after the closs of dscrow,

Othar Terus, Condillona and Cantingencles: :
¢ Buyarls anfilad loa fi refund of tho eammast monay dapai n the.event he vilhgraws from the Asset Purdhase Agresataat ding hls due dlitence pored

7 for anyreasof,

0

[n]

n}

37, @ SEE ATTAGHEWDUM TO THIS AGREEMENT #.1A ,
Buyer*s tultnly PageSel 9 Sidos Irlitals

: 3% 1INV 08192015
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8, BUYER'S AND SELLER'S AGSUMPTION OUTIES: I Buver is lo asgtime eny exfsting encunitranco, edvatllsing, service o canlraclual agresments,
foan of aquipment fessa(s), tien Saltar wil, prior to closing s sala, provide the Buyer and FCBB-101 with all delalls of the encursbrances, Including eoples
of survics agreanants, lsase agreaments, loans, balance owlng and payient schadules, if Buyer la to issutie adj lease andfor loan, the Buyer egreds to

Inmisdiately make’ apphcatlon lo asaume such loases aiior loans, Buyer will nol assume any Yahtities except lhose llslod hare or elsawhers I lls
Agteament oy altachment,

Buyar agress (o hohd Seller hatmilass and ldomnify Sefler n the svent thet _émy Birysr assimed sncumbrance, nole or [labfily Is unpald and paymenls are
demandad from Sallar. .

30; INDEMNIFIGATION AND TAXES! Saller egraes fo jiold harmiess, Indemnlly and seva Buyer rom and against aft debls, ciaims, acllens of catises of
acllon, losses; damages (nehudig lagal foss and disbursamants) now exlsting o fal iay arlse kom or grow out of Seller's past aparation and ownership of
the Buglnees or the assets releted thersto, alther direally or indiractly. Buyer wifl have lhe 1ight lo cifast any delits of abfigetions Indrcad by Sellar relating to
the oparaiion of tho Businoes whigh have boen pald by Buyer agelns! any monlas owad by Buyst lo Sellar. Buyer will give Ssller reasonsblor nollca that
Buyer Intendg to deduct eald payments made frém Buyer's payment to Sefler from any exlaing Sellar Celry Nolo, Buyer agreisa to Indammnlly, delend and
hold Solter hermbass from any debls of legal actlans against Seller (hai Buyer incurs as a vesull of Buyer purchasing the Namod Buslness. Sellsr furlher
agrdes o hotd Buyer harriloge, defend and to relmbusse Buyst for any Suctesgors Liabllly regardieps of any Stale Law ar Refulation to the conlrary, Seller
expressly agreas (hat Saller | rasponsibla for any unpatd laxss owing to any govammenlal egency Inciuding any taxes that were sither nof collécted of not
biiad at the sompletion of the sale, translet andlor the clathy of the escrow and Seller personally guerawtees paynent of same. Sellor vrarraitts thet hafshe
and lae Buskiass ‘are not bn delault to any taxing agancy unlass.noted IF ratukrad by any law or vegulation, Buyar tr Sallor shell pay any salo or use fax
payable as a result of the sata and If raquived shall detiver to Eacrow Holder any cleatance dozttmenis avéllabls frin Uis approprtals Taxalion Agsnay,

40, TITLE: Upon recelpt of tha agraed upon purchase price and lerms Sailer warranta and will daliver to Buyst good and markelalila (ile to the assels and
tha Business, fres and olsar of &) fleha and encumbrance excapt for any ancumbrance fhat [s fo ba asstried of leken eubjaet to. Unlass stated, all
ancurmbrances on tho busineas aseets will be pald In full by Seller on of bafare the dlosing,

41, POSSESSION/BUSINESS OPERATION DOCHNMENTS: Posscesion of the Hushhess wil be given lo Buyar upon tha dosing of the [ranezclion or ascrow,
Sefor shall dettver (o Buyar fe Euslnass wilh enlrance kays, sl cotes and riecassary pasewords for all compuler and wob stias b, Alor pedor to the closing of
g aats, Sellar wik daliver & Buyer al omployse and sustomer recerds end afl ofher documanta and information poriirant to te cperallon of (hé Bushess, Thesa
recorde will Inaluds orghals or soplae of alf dosumons nocossary fa conduot businoas vl suppliore and ouslogwra/oonts of the Bustess,

42, CLOSING DOCUMENTS: Satior will delivar to Buyar ot the closing sy Tranafer of Land documeents, BIF of Sala, Assignmenit of Loase and such other

documants neluding evidonce of corporale authorlly), es rassuhably required by Buyer In connedfion willi thia aale, Buyer and Sefler agrea on of prior i
closing o execils ard daliver ls FGBB-101 2 yaid and kinding ralease and Indemniication for FCBE-101,

43, LOBSIDAMAGE: Aby loss or dshiage lo {lie Buslness premiaes, or any of the lmprovemants, aysleme, eyuipment ar other nusets Incuded In this oele al
sy lime prior to the clogng of this eele, e risk wil te upon the Seller. If dostruction or melerkal damaga occury prior ko the close of eserow, fieh upon

damand of Buyer, any depoell mada by Buyér shell be retumed forthvith and s Agresment ehell b terméinaled. iminadiatoly from and nlter tha doshg of
encrin o rlak or foss of ddnags wiil b upon Buyer.

44, SURVIVAL: All warrantiss, roprasontations and covananta will be repoatad on the cloaing dale and wlt not merge but wifl survive the closing of ihls sale.

45, BXQLUDED ASSETS: No assels are to be excluded from the sala axcepl s provided in any altached Schadule, Buyer may, at Buyer's onfion and sost,
phiolograph of vidao he Businésa equipmant s invantiory gfier acceplanca of this Agraement.

40, PAMILIARIZATION & TRAINING: Sefler or Seller's deslmaled empioyesherson, wihou! addiional colnpeneallon, AWILL  TIWILL BOT train,
canéul, fenifisrize edd acquialit Buyar with all malarie) aspacke of the Businass from the dale of closing of this sals fof a pariod! of

2 Weoky dudng nornal business hours, If the
nomad Business [s a Franchlée, Sollor agraes lo iraln Buyer In addifion fo any formal iralning provided by a Franchitor. Saller shall nol be responsihls for
Iraliing Buyét b tha besles of opareiing & business of te typa baing purchased pursuan! to thia Agroometit, bul shiy to alart Buyar o the nuancas, s
dalormined by Seller, of oparating fhie lype of buslness. tn the evont that Sciler sgrees lo provida farliarzation o Buyer, Buyer agraen, alfifms and
undarglends (hat FCBE-101 has no authorlly, responsibitiy, or febiliy to ensure that Buyer rocelves adequale or aufficlont famBertzalion, or any
famitiarization o all, f Buyer is not faniSar wilh the lype of Bushass baing purchased, thipn Buyar 1a advised Lo sesk addrional rdining frain ofher sourees.

47, PERSONAL QUARANTEESITIME 18 OF THE ESSENGE: Buysr and Saller personaliy guarentes parformanca of Wiz Agraoment, and eny Saller Garry
Back Nole and finandng aerangemenl as st forth and all addenduems of amendmenta to bhis Agreament, If Seller ancor Buyer s a cosporato enlty, Baller
and Beyar agrea-tha ol offlcers, diraciars andfor membars of the cofporale enflly, ewrerlly of I the fulure, personelly guarstilea pericrmance of this

Agrosinent, Seller Carry Note, alt irenchg arrangements andlor addensum or amandment to (ks Agresinond. Buyer and Ssllar agrsa that Ims wil be of tha
dsganca in Lhe complation of this Agrocmenl.

4B, FRANCHRSE! If ths Business named herein 1a & Franchiss, Buyer aress to Imiaediately dpply for and ablalh Franchisor approval 16 purchesa the
franchise, Buyer ograas lo sllond tha next availsble franchiss Iraliing offarad by the Franctdoor. Unless otharwdso staled, the cost of the Frandhlses
tredfiing {if any) ond Frenchise iansfor fsos will ba the responsiifly of Buyer, {*Franshize Addandum® le attarhie] end imade & partof this Agresment).

49, NO LITIGATION, VIOLATIONS OR DISPUTES; Saffar wairanis to Buyer tat there ls o iigation, ho-violellons, no (orinal hollcas, no Invastigalions, he
digpulas or praceedinge panding lo Sella's knawledge ageinal or relaling lo the Business or the sold assels (axcepl as dleclossd loBuyar In witlai foren),
nor dees Seller know of agonable grotrds lo now of any basls of any such aollon or govemmenial vastigalién

Puyer's Lililnlg _ Page Gof 9 Sallar’s Tuttinla
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soid.assela. Saltel warranls o Buyar (hal ot fa o delult under any contrad o be assumed by Buyar. If pilor lo clase of estiow, Seor recelves or
becomes awara of zach nollces; Seliar wik Yamadlatsly inform Buyer in wiiing, Buyer and Sallér aach warant that ey have nol withheld any infosmadan,
eilhor dirclly o Indiceclly, thal woutd malsriafly atfect thelr abkily to closa this lraneaclion, es per this Agreament, )

B0, COVENANT NOT TO COMPETE; As a malortal pert of (ha censldaration of this Agreerant, Seller and Al Princtpal Ovmars of “The Business Nemed
ift Infa Agrocment’, agraa nof o compel, divecily nar lndiraclly 1 any menner, nor engage In The Seme Typa or Bitnilar Buskiasa that is Bslug Sold, nor
eid nor assisl ariyone elas, excapl Buyer, fo d6 so, Salier agracs NOY to Inlarfare wilh Buyer's businass oparalsn not ollclt ki any manng: any amployed,
%r;{r atcount of the Buelnes, nor have eny Intarests, direclly or ndlreclly, in such a business, except as an ampbye{a of Buyer, for a period of:

15

{4 Yoconsacutlveyears and ot wilhin Fiieen ) mblaa from the curant
foaailon of tho Bustioss trom tho date of closing of this sale,)

OR ot wdthin: Jogatton (oucept whera avempted by a Franchlse
Agraamen) g0 kong es Buyer of Buyer's sucoassor--ntarast la operaiing the Business i (he sald area, This pevegraph ehall nol apply to ather eMsting
Bkafidnd businessas already cvinedl andvor aperaling by Sefiér.

&1, AUTHORITY: Buyer and Sellar each warrant to o othor Hat lhey respaciivaly hovo ta full power an aulharlly Yo enfer lnlo this Agreaman, are ol
undor the jurtedlclion of a Fadsral Bankngtay Cour{ and able fo complele the trensoilon describad horalit and ho conirag! of agreemont to whish elter
Buyer or Sellar 1s patly Lo preventa ofther of-them from complaling the transaciton descrthed hateh noris the canaent of eny govarament awdhorly of Wilid
parly required:

12, CONSTRUCTION: Th construcling fhls Adreemen, a headings and los are for convenlence only and hall ol alfsct tha meanding of Intarptelation of
this Agresment. Whenever requirad by the contest, the shngulor shll Includa ta plura! end viea versa, Unloss otherwieq pacifioally ndicated o the
contrary, the Word "days® s Usad kn tis Agrenment ehall maan ahd rafet to ostender deya, This Agreateit shall nof bo conatraed as (f prepered by one of
tho parlles, but rather according to lts fair meanng as a whole, & 1 boh pertles had prepared . Aty uncertalnty or amblgully exfsling In { shall nol be
nterprated ageinat any peary moluding FCBB-101, but rather shall bo inerprted accordig fo tha ruiss genarally governlng ihe Inlarprotation of coniracls, If
this Agesensanl conldins any errars, omisslone, lransposiliohs, tvpogreptical or ciher arcora, lis author and FOBB-101 ehall bo held hoimloza by dl paritas.
No rapresanallon {s mad aa to the legal valldlly or ndotincy of any provislon or tax consequences fhereof,

53, GOUNTERPARTS! Tils agresment may b slgnad by the parlies on mora than ona copy, which, whan {aken tegether, each signed copy ihefl be read
a8 cna complale foim, Eleetranko and Facsimes slgnelures maybe ascapled os afighal,

54, JURISDICTION GOVERNING LAW & BEVERABILITY: Ay Migation or dispules concerring fhis Agrasmant, its ¢onelruction, terma and performance
wil be gavemed by and Inferpretad and enforcad willin the Courls of e Counly and Stele whera the FORB-101 offiée I3 looaled, Buyer and elisr
Htrenoeably walva thealr rights to change this jwiediolion even if (ha waivar confllots Wiih other Skta [awe. b the'avent that any of The provislan, or poliona, of
this Agfaamant ere held fo be unaniorceable or Invald by any couri of conipetent jurlsdicion or Arndirator, the valldlty of the remalning provislons, of porilons
hevaof, wil not he affacled thorehy and offact will bo given 1o the intent mantieslod by the provtsiane; or paritona thareo, hald 1o be onforeenble and valld. in
1h évent of Kigation arlsing from this agraemant of the pirchosafsate of the named business, Buver and Seller heraly agres fo welve any and afldahls o 8
usy beel, In sy aotion breught by e Seller andior tha Buyer agelnst oach ofhar lo enfores any r{?hla orlsing under This Agracment, the parly provaliing In
auch action wil be enitled & recovar s lagal foes and dishurseimants und wil elso ba entillad lo all costs, expensee and legal fear and dlabureements to b
axpandad in collsating the amounts exing, ;

B5. NOTICES: A¥ noficas or other contmunlealiana regerding this Agreemant wik bo delversd tﬁ the addrass, kax numbor andfor emall address of Buyar and
Sellor on lla In the affices of FCBB-101 and coples will cancuriantly be dellvared lo FGBB-101 o ile kusinesa addrass,

55, ENTIRE AGREEMERT; Thia Agresmert, Ceunter Offors, Amendinerita and any Addanda coneliute the enliré Agrasmont and uhderstanding of the
penlss rgarding lts subject maller and cannot be wiodLifad excopl In wiiling exenuled by afl parles and cuperasdes all previcua Purchaso Agreements
batyean the Buyer and Seller. Thora are o axpressed of Inplad warcenitos, reprecantalians or covenanls relaling o this trangaclon except as expressly
gok forll or Tncorporalad hereln, Any reprsentaions Which are ot In wlling and part of this Agreement wil nol b binding upon the paidlas, Al parfles sgree

that In the eveni of any conflot betwosn ihe Agrsement and any olher documetts relailg lo lhis transaollon, his Agreemont shell bo tha conrofing
document,

7. R‘Eoﬁll’“r OF THIS AGREEMENT: Buyer ang Safler each anknowladge having fully read and understood and having recoived a tua ooj:y of this
docur

55, ADVICE AND RIBH: Buyer arid Seller ceriky that neliher FCBB-401 nor FCBB-101's agenls heve exprassed.any logel, fianola), tax lakilly of othor
diinion edsing fro the sols of tha assels of the Bushess, By tha signing of {hls Agreament, Buyer end Sefler each warianl Lo FCRB-10 thal they have
baen coungeled by compstent cotmael and hava obiainad and refled upon thelr own legal-and accaunling edvics and tat FCBB-101 and FCRB-101's
agants atid ofiodrs will it ba furthot concetndd wili aame, Buyer confirmd that ugion enfasing info (hla Agrearisnl, Buyer has been made awara and
undarstands the Wierant risks ivolved i lhe purchading of & birsineas end tack of guerankses and aggress thal Safier cannot guarantea tho succass of
Buyor'a molhod of operellng (e Bughness, Buyer understends thai the success of the Buslness being rchased, of whish Sdier has nd control, 1a
dsponden upon Buyér'a ailils n opersting ihe Busingss and not ust the past perfenmance of ihe Sefler, BUYER AND SELLER ARE STRONOLY ADVISED
TO GONSULT APPROPRIATE LEGAL, TAX ACCOUNTING OR OTHER PROFESSIONALS REGARDING THIS AGREEMENT.

59, WUTUAL CONFIDENTIALITY: Both Buyat and Sellér egree thel thls Agreemedl ks confidenlal aid agréa Wiel ls tenna end contditons will nof be
yavealed oikar Than o thelr advisars ahd counael of If requirad by any apploatis law, code or regulation. .

&0, ASBET ALLOGATION: Asgel aacation wil be determined jolly by Buyer and Beller outsido of thé closing of (s hansacion or s fequied by anty
Sinto of Fadaral Regitelion, The defarrainaficn of asset allocaion la NOT a condtion pracadent, condiion subsaquant o a contingshoy Upon whlah
farematiors of a legally bindi gnfofceable Agiement b9 baged or & conlingancy of this Agreement oF any right FCEB-01 hgg lo s Commifsslon

Baya’s Tultials Iagb7ef O Befler*s Initials
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heraundar, Buyar and Sellar agree that ey heve formed & bindihg legal contract with axocnton-of hls Agroament regardiass of whether the parltes agres
on fututo assel allacation,

&/, REPRESENTATION: Buyer weants and agrees thal unless horwise staled In Ihls Agractnont, First Cholce Bushiess Brokers Las Vagas 101
{"Broliar"} Is tha sole procuting oausa In thls transaotion and Buyar further warranls and egraes ihal If another broker 1nakes any ollin for Buyar
tepreseniafion end parl of the commiasion i s tranzeclion, Than ltwiit b the solo raeponstbilty of Buyerta adtisfy siich clalm separals and apart from thls
raneaclion, Seiler 16 responelbie for pasment of commisslona o Firal Chiotee Pusinesh Brakers Les Veges 104, urlese otherwlss provided herain,
CONFIRMATION OF REPRESENTATION: The Brokar and agents in this franasactlon arat

Buyar's Agonks} Printact Maimalaj: ) Sellar's Agani{e} Printed Namalsh
Phlllp V.Neusnswander Phillp V. Neuenswandsr
Buyer's Brakar, Gompaty Heme b Atdross: Sollar's Broker, Conipaity Hame & Address:

Jeffrey Nyman, Eroker, First Cliotos Busiaess Broliars Las Vogas 181, 5420 W, Sahata, # 200, Las Vagas, NV 49146,

Buyer and Seller acknowledge (hat FCRB-104's rapresantallon lerminalae ol the tmo and dole of closing (Bushess Transfer), repardioss of Buyer and
Sellars post-tlosing obligations,

00, BENEFICIARY/COMMISSIONS: Buyer hereln requites, and Safer agrees, 6a an S¥praas condilon of this Agrobmen, thet Saller Wil pay FCBB-101 that &
cartain sum of percenlage of e Purchase Prica (Carmmiaslon an deflnad In Wsa Llating ar Camwlesion Agraemant deled 108-17 Incomoraled  hareln
by raferente), pursuant Lo the letms of the Usting ar Comnlssin Agraernent execulad by and betwéon fa Sefar and FCBBA01 and FCBB-101'a tespacilve agenls
sihloh I fully skmed upbn acoepianae of this agrastient, Buyor and Seller axprassly agroa and identlly Las Yeans 101 1nc. dha Flrst Ciolss Businoss. Brolots
Lo Vigan 101 {raferrsd Lo us “FORR-101" hoveln), 20 the solo broker 1o This Agraamenl {unless olherwise staied), and an exptéss Tikd parly benafictany only
i ragerda to watiars Sonnecled With liég‘gmtent of the Commiasle, Seller Rather agreas 16 pay FOBB-101 he Leaslng Qorariacton 48 agraed loin said Lisihg ot
Commission Agreament, Buyar and Selier arae hat no changes shall be rivade by Buyar, Seflar of the Eacrow Holdar with respeel {o Ume of payment, amount of
payment or the condilons for peyment of FCRE-10's Commisaton withoud tha willai consant of FCBB-{01, Buyer nd Safr hiva agieed that FCOB-101, fis
agente, loansass, siployaqs, slfioom, franchisors, and diractors' liokdily under this Agreamant and rafeting lo this entira tustness Rallag and selo Irehgachon 1a
eopresily lmiled lo filly petoent (50%) of the aciusl Conunlssion fecelved by FCRAB-10, FCBA-101's labifly 15 nol frilled ko, bul cludes eos, omkaslons,
neglganca, and any viclatidna o comman ¥l of staliary code, Buyer acknowiedges that Buyer has execuled the FCRB-10{ Buyer Confidentially, Non-Dlsclosura
Acknowladgrment and Agroomant dated 122047 " whichlakgerporated inio thls Agrastiient by refsrence:

03, ENVIROMENTAL HAZARD CONSULTATION: Buyer and Solles adinowladge: () Federal, siaia and focal ieghiathn ipose Reliily ipén olelbyg and former
owners end users of el properly, In appleahlo siiuaflond, for ‘carleln faglslotively dofined, arvironmentelly hazawdous ahstances; (I} FCBB-01 has made ne
Feprasanialion conceming ta appitcatilly of ey such law (o this Inansasdion or to Byar.or o Seflar, axcept 25 oléntes indoaled in (his Agresment: () FCBB-101
hes nal made rapresantaion concaming the axislence, {oging discovry, loaation end evalusalion ofifor, end isks pasad by, arvironmentafly bazérdous substances,
IF eny, looated on o pojentilly afiesiiig the Businoss and {)V) Buyst and Seller ave each ndvisad to consuil with totilcal and legel axparls congeming the

axlﬂum. tasfing, discovety, locallon and evaluation offfor, and lske posed by, envirommentally hazardous substancas, If any, loosled on or polenilally affotting the
Buainess.

@4, EQUAL OPPORTUNITY AND AMERICANS WITH DISARLITIES AGT: This Business fs sckd In eompdance Wi Felletel, State end ldeal anthdlsctleninalion
fawe. The Ametlcane with Dlsetililes Act "ADA" prohltis dlscriminaton agains! Indvidusks Wih diesiilas, Tho ADA affacle aimast &l commercial fackiles and
pubiic: accoiwnoilalions, The ADA ¢an raquit, among aiher Tings \iad Bulidings be mada raadity sccosslbla to tha dlsabléd, Difatent Tequirements aply o new
conslruclon, allerélions b axdéing bubdings, axd temoval of Salers In exigling budidings, Complienco it tho ADA may requira signikcant sosls, Monelan? ad
Tiguaive rentadien nay be incurved If the Businoss ks not by congpiaica, A real eslata troker does hot have Ths teshnload oxpotdse {o dotermiris whether @ bulkding
Iy In conplance wili ADA requiraments, & (o adviko a prinlpal on those fequirements, Buyer and Salter are advisod 1o contacl b etlomey, aanliotor, arehltenl,
enginser or othar queked professional of Buyer o Seller's oum choasing to dalorming 6 whel degtee, IFany, thi ADA Impacle thl principal of Lids iransaciion,

66, SELLER'S ACRNOWLEDGKIENT: Selier acknawiodges hat FCBE03 hias made no rapressnations of tha Buyer coucarnig tho Hstery, nat warlh, Manclal
Toprasentatlons, craditwoilinass, shillty ko repay any Seler Fiianding df abllly of the Buyer I cafnplete iy ¥ansaclon or of Buyer's abllty o oparale the Bushwess,
Safleragress to raly solely on Buyota representallonto Seflar and FCBB-1H,

8, GLOBING DATE: Th dlesing date or tha ransceton whk b onthe_B0__, dey of, MapeH . 2008 o such olhor data as the
pabfies thay ater mulually have dgrsed upon ki wiing, Buyer and Sallar agras ek “Thne 18 of e Essence” afid huteby agroo 1 a timely Mannet lo ekecllla
any and 41l dosunionts nacassary o effedt @ closing af this transacion on the closing dale, [ ihe ranssclion Je dependent upon o Gk nerly approvel of
cainpletion of & aoningendy (for exartiple but niot finilid to: Landlord approve, Llednging Authorlly, US Imitigraton Vise appeoval, Frenchisor endfor lendar
docementallen and fundiisg, Lenholdor Safisfacliana elo.), which cmues a delay In the closing of tha transacion, than wilheudt fusther siellfen insiruction the
dlosing dete will be avtomalically oianded wheteby. the transaction vill cloge wilhin wae ﬁ” tusiness daye of dscrow recelving wilten approvel andloh
sallslalion of sioh contingancloa that are custamaty of rossonable with raferenge 1o the spac fic centingenay, If e dasignated cloalng dale Is & waekond or
Fiohday, then 118 closing shall o on tie nekt busineas day.

o7, EXPIRATION OF QRFER: Buyas ofier il bo apen for o Sollr's socoplencoonlfs .
f ZB7H tay of Jdad 047

UNTIL the hour of __{Z‘_._M_,QM;,on ha

00, BINDING EFFECT, Tlia 1§ a LEOALLY BINDING AGREEMENT Uptin axacaiton by Buyst and Seller, this-Agréemant wlk be ahaolutsly bndlng and fully
enforcatbla Upon &se partas and Wil bind and Inure lo te hanaff of (el auceasdcre, aselgnaes, porsonsi feprasanie@ves, hatm and lagatacs of the parlles
hevelo, Ploase fead i carefully bafore eloning, If you do net fully undarstdnd ¥, lagal and. finandieY advice thould Be oblainad before sigviing. Suyer and Seflet
have Telled of Lhelr own Judgrngnl In entaring lnto Wls Agraniuent end NOT the informaflon and slalemants of FCAB-101, Ya agenls or , Upon
Sefor's Accaptene; B agree lo-be hound by each provision oftile Agreainent, and &ll sighed addenils, ﬁmnlsiraw.

Buyer’s Tnitialz
10 Goppright Piral Cliakea Dushiess Brofeers 200
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60, Buyer and Seller undeysland and Yrevocably aqree that Las Vegas 161 Inc, dba First Cholen Business Brokars Las Veges 101 1s an

fndopondently swnad and operated Franchleo avid that the Franchisor (Firt Cholce Buelnasds Brolers o) fa NOT Involvad in {his Transaction or
any Agrasmants,

An Agont imay siot elgh for any parly to thia Agraotront unlass Buyer andior Seller have sxactited & Poveer of Attdrnay paimnitting ihis setion,

Dated thisZ5__ day of Y80 (2010 g 140 CIAM EIPM, Thne Zons PST
Angol Solo
Buyor's W ,&\_,/ Buyer's Priniad Nomo
W= Slgnelme
7765 Apple Sesd Hendarson, NV 89014,
Hema Addrass Cly Siala X
FIRST GHOIGE BUSIESS BROKERS LAS }gﬁh
_ sV Phip V:Neusnswander
FCEB-101 Dty Autiorixed Agen] Slpnaturd” o Agant Pdalad Nema

70, SELLER'S RESPONSE (Chank one anly).
Actording fo Nevada Administrative Cades 645,832, Seller]a tatmlrad By Ley to vespond in any avent {Chesk one enly),

lﬂﬁguuTER QFFER: Soller aonepts the termes of thls Agmmenlauﬁ}aot to the altachad COUNTER OFFER #1 dotad; /31y

[CJREJEQTION: As raquirad undai NAG 645,832, Sallar iereby Inforins Buyer he offor pressntadl hereln Is NOT sooepled.

Selter's rajaction slgnatura(s):

~

DACCEPTANCE: WJa fhio Seller{s) accapt thls Asaet Purohase Agroontant Ji it entlyety aind agres to esll the assets of fhe Nemed Buelness In
acoordande wih all tho terms and condlions statad horaln withaut exosption,

SELLER'S ACCEPTANCE & AGREEMENT

ALL TERHS, CONDITIONS WARRANTIES AND RERRESENTATIONS ARE HEREBY APPROVED AND ACGEPTER, {Confingent only upoh thoss 1
itame axprassly sof forth In this Agrasment), ;

=~ ated and Acaopted onthis _ 2.._day of \3-_—& .zu_iﬂ_as,__lgf_ﬁm CIPM, Timé Zane '

Jeck Baal Vi /7 Mattaging Maribar

3 Nape; Saler's Pririad Fois
okt
' 7= T
Sy
o fdfraes Gy ke 73
Phlllp V.Nausnswander
Agen! Printad Narie

A Agait ey med olgn for any psy Lo e AgPedmual ientosa Busger aidles Sallor fiavs dxctilod & Power of Altdmey Besmiiing (his ection, Bhwuld tids Agresnni o transmbtted wloalronkally of by wny olliee
Rothos #ri I nty aiginal part oP orilon o fide Agrosment {3 shordd WINHOUL i paskonslwiton apiional and Sontent of ECBE- 55, than Bist Chales Businass Hiokers Laa Yoyas 401 thell s tho opthers
a1 gt NOT ko preaant the oflur o s Soller; WAV Thi form bn protecindundar tha Gopilght v of the Untid Statun andany duplioation, snsoifionzéd nsa of ary yarl o7 v of 1ln Aguimen
vithout iapalar witen osaban( of Frsl Qtiote Busiwan Dréura Lan Vogas 407 Wil s0keet tha usorta tagel acllon Inilading a xell for comipiaht iodafor, Infdagomenl and donstges.

Busyer's Tultinly Page of & Helter's Diddols o, .
NV 8191015
© Copyright First Cheles Bosiness Broked 1006
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Exhibit 10




n s - Flest Cholca Business Brokars Las Vogas 101 1
(@ EIRST ﬂﬂﬂﬁg 5420 W, Sahara, Sulta 200 Las Vegas, NV 69146 |
e World's Aulhcitty in Bustrasa Selos Offlce: 702-368-2500  FAX: 702-368-3173 :

EXCLUSIVE RIGHT TO SELL LISTING AGREEMENT -NViuy
Business Name - JcK's Place including Real Estate

("Business”)
Address: 544 Nevada Highway
Ciy: Boulder Clty State:NV ZIp: 89005
Cross Sireets/Directions: _Diubayswed Rowinig Cery
Seller: Jack Gaal Managing Member ’ Jacks Place Bar and Gril, LLC __ ¢safier)
_ Business Descripiion; 10 Rated Sports Barand Gl e e e
Business Phone: 702-283-2200 Cell Phone: 702-234-7260 Fex:_ 7"
Emall; Wab Site: jacksplacebc.com
1. ASKING PRICE: $1,200,000
2, TERMS: v Seller aprees to accept Cash Only. o1 Seller aprees to accept 3] ,200,000 ___cash down paymant and the batance of the
Purchase Price on a not for a period of months at 8 Interast por anmum, secursd by the assets of the Business,

o Salter WIH Conslder All Offers

Xt5 o FiRanctal Tlarmailon Provided Sate (Akeets Onty. Thamicoma of v buslness wil not bé a consideraion therefore O finanalal documents will be provided,

4, LISTING PERICD: In consideraifon of the mulual promises contained hersin and of the senvices and Inchision of the Bushess Listings offered by First Choies Busiaase Brokers Las
Vegas $01 (FOBR-101), Sallar {whether-one or maie) hareby appoints FORB-101 as Sollers” aent ond grants {0 FCBR-101 tho sole, exciutaiva and frevocablo right to sel, exchangs,
|ense of atherwlss dispasa of the Business, lts mssels, ovinership, fights and property o any porflon thereof and the larm "Businass® as used hereln will bo deamed to rafe; bo all or any
partion areof, The Lisirg Perod shall axtand from 10-8-17 for & period of Twolve (12) monthe ending on midnight PST on $0-16-18 .

sagardiess of the dates thls Agreement s execuled by the pariies, (Reforred o ag e *Listing Perod” in Dafiskions of Tarme), for the Asking Price and Terme a5 tsted abave or such fessar
price a0 18ms as s acospishla fo Safler. In axchangee for ibls exclusive lisfing by Sefler, FGBB-10 wil endeavor o effect such sale, axchangs, lsase or other Disposiion of lhe Business
dring the Listiey Perlod, FCBB-01 shall have the right to ferminate this Agrasment at ary fima with o withot catlce, by ghing Seller wiriitzn rolic, however such teminallon shall nat

fimt Fcuﬁ‘-:g‘sﬂghito collect commizslans eemed ar owlng, Any Taliwve by FCBB-101 Io- enforce Hs rights wifl not be considesed 25 a walver of fts right to enfotea or xsinies ls righits ol
eny fime Tukure,

B, CONTINUATION: By signing this Agreament, Seller agrees i, within hirty six monihs {35 from the dale of the oxpiralion of this Agreamont {or axtension hereofy, a Disposition of the
Businass octats by Seler, lo any pary, directly or indirectly for to any Connecled or Assoclatod patiy), fo Whom tha Businass has beca shown, discussed, dhwslyad of with whom
nogolotions havo (renspired concaming the evaliabfity of the Buskess duing the "Listing Perlod”, o7 arty axlansion theieof, then FCRB-f04 wil have sarmed and Immadialely become

m entiied o e same foo payable under fis contract. Seller egrees that any Change Ordar, Addondum or Amendment signed by the Sefler and FCBB-101 shall act as a valid change to s
Agiement, -

------ —ﬁv-EEEs:»s@Ibragnes-ml-NuM-me«UMQ-Pnﬂod,wawlenslunhaml.-a-Dlsposlllun.uuhs.suahmor-amphhn—ei&mmeuonmuurwmd-mm-aum——m-——~w
Dispasiton Is a rasull of he oficits of the FCBR-{(1 or FCBR-101' Agenls, and irespaciive of whelhat FCBB-101 is the procurtng cause of the sele, Ben FGBB-101 wil immodiately have
easd and bacome entied © a Commission of $15,000,00 or 12% % of the Transactad Value, whichever Is graalar which will kemediataly bo eamed and paysble, Saller wi
immadiately pay Bis Commission to FCBB-101 without demond, Seler agross and underslands thel in addilon o FCBE-101 being entitfed (o ils Commission upon 8 Dispoaition of the
Businass, FCRB-101 shall bs relsased from amy furlhver duties nd cbllgations lo the Seller undec ihis Ageeement. [f Sefler agraea b nance a portion of the Purckase for the Briyer, then
FCBB-101's fon shall be peyable n full rogardiess of the amount of aclual funds reteivad by Seller,

7. TRANSACTED VALUE & ADJUSTMENTS: The Eotal consideration for the Transacted Value includes aF amomts of money or other considamiion (in whalevar form), peid fo of
canvayad fo Sellar (or retained by Seller) of for Sofors benall. Should Seller agree fo recolve a salary or compenaation [n Jiau of e Purchase Piite or safl any portion of the kwvanlory of
the Accourds Recatveble lo Ihe Buyer and mduca fho Seling Prica by such aclion, then the Sellag Piice, for s pumasa of calculaing FCBE-101's Fae will be basad upon lhe Sales Price
priot ¥ he reduciton or the Asking Price, whichever Is hipher,

£ WHEN FEES ARE OWED: All Fees vwad fo FCBR-101, regarclogs of whathar & I3 owad for the sale of the Businees, kand, mprovements on the land or for easing arengements, will be
ully samed at the ime of azcoptance by Seller of any Bype of Purchasa Agrasmen, Payment b dds t FCBB-101 wilhout domand upon the earler of (1) The Closing of he Trafsaclion; (7}
upon the conurrence of a Dispasilion of the Business; {3) Upon Buyer's peaseasion of the property {4) upon Lransfer of the Businees. Selkr agress fo Immediaialy inetnict the Closing Entlly
o Immediately debse {o FCBB-101 s ful Fae based upon (he Asking Pdce (K the purchasa prica ls nol avabiebls). Sellar agrass to pay Sallers’ poition of the Clesing Enlly fasa for
cloing the ransaction which Includes, bit is nok Hmited 0, UCC Soarch fass, {ranefar foas and FGBA-101's Selers” Dovument Siorege Feo of $400,00, Sefler, Imevocalily assins to
FORBA07 oul of 50 montes now of which may become due and payable to Seller by virus of the Dlaposition of the Bustvess an amount equal lo FCBB-101's Feo due under Ihis
Agroarvent and hoseby Inskucts fhe Closing Entity to pay FCRB-104 Feas a8 a condlfion precadant of closing and Imevpcably ordats Be Closing Ently to pay bo FCBB-404, as tha first llsm
of closing, sald amount of the Foe from Bear's proteads,

"""" 16 alaica ol & orimad ciosing, Seller agicos o Trmvedeatoly pay e Fea direoly 1 FCBE10Y, Sollr hérbby uiortzes Biryar, pon demand of FCBE-101, fo pey such Fea diraclly
from any amounts owed 1o Seller, fo FCBB-101 af tha eadier of (1) propaity ¥anster; {2) upon Buyer pessession of the property or {3} upon Dispesition of the Businese., Shauld Saber
consplre, aiampt or complels a iransaction with & Buyer whereby the fes owed fo FCPB-181 haw not basn paid, (ha penally for sueh chrcurrventon shalt be of kusnty ive parcent (25%) of
the orginal foe OR $15,000,00 whichavar ls Wigher In acdition to tha origina] foa 1¢ stafad In this Agreement.

9, AUTHORITY TO DELIVER INFORMATION TO BUYERS: Seler sutorizos FCBE-101 Io require Buyera o slgn o Confideniiaiy Agreainant ond to allow FCBB-101 1o divulge and
communicale i ahy monuer I prospeciive Buyar(z) any of the Information and data concaming (he Business that FCBB-104 deams, in FCBB-101's sole diccralion, feasonably necessary
Io sifacd saio af the Business, Inchiding but not fmiied lo, contacting the landiord of the Bytiness whera the properly ls located. Saller hereby pivas FCEB-101 the adharizelion to teke
Intarior andt exlarior photogeapha of ha hitsiness for the purposa of FGBB-101 ghing andor showing seld phologeaphs o prospective purchasess of the Busiess. Sefer heraby prents ko
FCBB-101 & non-axclustve, Imevocable, workivide, royatty-free ficenso 1o use, sultoense through multiple Ssts, pubitsh, display, and Teproduce fhe Selier Usling Conlent, krcluding but
riod mited o video rscording, photographs, lo prepare derhelive woiks of the Seller Listing Contar, end bo distribula the Seler Listing Conterd of any dedivelive worke tharaof in any
madum, Thiz non-axclusive fcanss shall suviva tha tamnination of this Agraement for any reasen whatover, Sallsr repreaents end wamsits i FCBB-101 thet th Seffer Lising Canlant
and the llcanse granted fo FCBE-D1 for the Sefr Listing Confent, do niol viokls or infinge upon the rights, tneltiding anty copyrighl rights, of any person or enfily and firthemaate hold
FCRB-104 and U agents harmess rom af Babifty or clabus ncumed by FCBB«101 showkig polential Buyers sich informalion, .

Seller’s [nitlals . Pagelof 6 Agené's Initlalg .W
T0INY abA2017

m ® Copyrlght First Chol Brokers 2006
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10, MARKETING: FCEB-101 aigreas to market the business via s stzndard mefhods of promeilion. FCBA-101 wifl adhere fo Industry slandacds for efhicol and fegal representaifon of he
Business, Salier eprees thal FCBB-101 shall sxchisively determine FCBB-101's marketing methods and shall nat bs requlrad to place the Busiess information In any Fsiling syslem. Sellar
agrees o nol phaca ony compedng adverlisement offering the Business for zata wilhout the prior writien approval fom FCBB-0. FCBB-101 agrens lo uso masonable care i the
markefing of the Bustness and wl (In FCRE-101's diacrelion), intreducs Buyers fo the Buslness. Saller egreas that If Saliar has oftared b flnanca a porfion of e purchase prica, then
FCBE-101 my advarise such tams. Unisss spaciically bared by i Sedler, FOBB-3(H may diviige Seller's teason for salling to a Buyer, FCBB-101 shal HOT be raguired lo coopetale
with olhsr Brokais. However, If FCBB-101 dnos cocparats with olhar Brokers, then FCBB-101 mey dhvida the Faa with lhe cooperaling Brokar b any maner accapiable to FCBB-101,
Soder acknowledges thi any tams or offers of cooperalive compensedion are befween tha brokers and are not negoliabia betwaen the Seller and the Buysr.

4, DUTIES OF THE SELLER AND REQUIRED DOCUMENTATION: Within tan {10) business doys of the date of this Agreameni, Seller agress (o provide FCBB-101 the following
decumenis: Comphela Rets of all equipment, vehicies and oter assels to be ichided o7 excluded in e sale; The plior 3 year and latest Infetim Income and Expense Slalements, the
Bafanco Shoots and Tax Stalemenls of e Business; Caples of & aquipment Tentals and lseses; coples of all patents, Heansas, loan documents, tonieacts or agreamants of whalaver
form; All agresmenis relaling to employae beneflls andhr stock opfion plans; Seier's Dlsclosure Siatament and any necessary anvironmental tapotls as retuired. Coples of all olher
doeuments needad o present o falr and eccurale deseripton of the Businass Lo Buysrs and;

.. Baller agmes to provide updales end any relevant documentation duing the Listing Pedod whera any materlal chango has eceurrod, Sefler also agroes fo provida the Buyer with any and

a4 veqiestail docuraniation Wik &0 diresll upori I paitiid betioan the' Seler anid e Buyst al @ith i 4 Puichebe Agraaiiant 1Fal s bsen Enlbiad lid hotiaen the parllas, The ™~ " ™™

Fea, basad upon the acceplad Purchase Agrastent amount, vl be owed fo FCEB IF the Seffer falts Lo defiver docaments in the agrsed upon time pariod, whather of ot such netion gliso
conslilulos a dafauit or metertal breach of the Purchasa Agreement by Sellar, Seller subhorizes FCBB & communicate with the Salier or The Seller’s designated persan by any means
passible. Salar ageeas to umish FCBB and Buyer with all requested “Businiess” rolafed financial and properly rentel documents and equipment kels afler Tl accoplanca of a wiklen
Puichaso Offar within he agread upon agroed upon time: perlod for the Buyer’s due diigence .

Sellor agreas ko mmedialsly provida FCBB-101 with te name and conlact information of uny Buyer or poteral Buyer who airacly or indlrectly conlacts Sellar durng tha Listing Pariod
and emy exlansion tharaof, Sefler agraes thalthese contadks are deomed lo be T proparly of FCBB-101,

12, INVENTORY/RECEIVABLES: The approximats arcurt of invantory al Seller's cost of the Business is: § 2{2 ‘ [ htdhd Ve Ingladed
tncluded n the asking prica, The stmeunl of Accounts Rocolvablos ioluged in tha Asking Pric of the Busines [ees than nirely (80} days okd s § N/A
e R 5 TN Y 1 S PENAESS it et rarpes e ettt mauntared e thneof Ihepiovimrod the safe =

o are 0ol

13. FCBB-401's ENTITLEMENT Y0 175 FEE: Selter agress (hat In addlbion ko FCBE-101 belng antiled ko ils Fee upon a Disposkion of the Business, FCBB-101 shell be oniftled ko [ts Fac

{asad upon Me Agking Price), and refeased from any furhér dulloa and cbigalions undsr (his Agreement if any of the ofloveing cceur, which wil be considorod a matarial breach of the
Agreament:

. Seler matedelly misrsprasants Mied or non-fled tax raporis, a licanses or permits hold or lssued lo Saller, buslnss Incame, expentses of description that are unirus end such
teprasaniations of the Bushass cannol ba verfied by @ wling Buyer Diereby causing the Buyer o withdraw from the purchass;

B. Sellsr enlars Info, with a Potential Purchasar a Purchass Agreemenl, Manngement Agrosmant of other conlrect for Disposiion of the Business, accapls a deposl], sxchangas
conkracls, conipletss & Transacton without the wrillen noffication to FCBB-101 1egardiess of lhe amount, tahma and condhars accepled by Seller or If Seller anters Inia a Purchass
Agreamant or cihar contract for Disposiion of the Butinass fhat DOES NOT conlain such an oxpress previslon whorelh tho parfies theteio scimiwledge that FCEB-0T la the procuring
cauge of tha Pwehasa Agreamant and whare FCBB-101 s the express ihird patty benafickary of the Purchass Agreerment;

C. Seliot falls fo abide by he tema of tis Agrasment andror Fails or refuses bt fais 1o co-oparaie with the Buyer's due dligence undar Uhe larms of any Purchass Agraemend, andior lalls
o 15fusa o defivor Buyar's raquestad documenis viltin tha raquasted Ume paricd to Saclitala a Disposiion of tha Buskess, herehy covsing a dataul under the terms of the Purchase
Agreemant andfor this Agreement praveniing tha Buyer ko compiate the purchase the Business; Safler fallk or refuses tb comglaia asale, lease or [sase assignment, loanse tiansiar, trada
of other disposiion of all or any part of the Business, memizership Inistesls, Bmited or genetal parinarship Intreats, ot of any ciher form of interest or ownership of the: Businese after
antering inlo a wiitlen Puschase Agreement o da eo; Sefler refuses en offer to purchsse piosanted by FCBB from a Buyer who ks resdy, wiling and eble o purchase te Businass al the
e Aing ptd o Ay ol poica o valua previnusly agread to in wiflag and communicatad tn FGRE o5 accopleklo & Sellor,

14, FCBB-101's SECURITY FOR GOMMISIONS: Sellar hersby grants FCBB-101 & seturity interest in and ovar the assels of ihe Business for the amount of the total Commizslon, The
provisions contained kn (hls paragraph shall act as the securlly sreement betwaen Sefler 83 deblor and FCBB-101 as sacured perty with no additona) sacurily Insirument required b bs
fied. Sefler grants FCBB-107 pamission fo fle a UCC-! form T patlec] sih securlty Inerest, FCBEB-01 shall reisase Hs seourily interest upon paymehl of lis Comilasion of e
axplraion of fis Agreemant and any exiensions tharolo provided SeBer Is nol in defaultunder thie Agreement of Purchags Agraament for the Bustese,

15, NO INVESTIGATION BY FCRD-101 OF BUYER: Sebler, agrees and undorslends that FCBB-101 has no duly to, ks nol cequired f, end wil not maka an lndependenl invesligation o
vrffy any rapresanlafion es 1o a Buyers cidiworhiness, promises, represeniations, bueiness experlance, content of Buyer's credi Teport, financiat condRion, Buyer's ablity lo complats
e iznsaction, pay any Selar Financed Kot ar finantal documents provided by Buyer 1o establish the crediivorhiness of Buyor, Sofor aprees that tha dacision fo extend croddl or
financing bo the Buyer fe solely the decislon of the Sellor, Seliar agrass © look only to Buyer for rellal and Lo indenlly and shall defend and hold FCBB-101 harmiess In connecion with
any damage causad to Saller by Buyor's fakure to pay any Seler Financing, Misiepresentallons mado by Buysr s ko Buyer's crediworitiness, business exparence endlor fimanciel
condlion, Seller agsess notto discinse Buyer's confidontisl information thel would be Lo the delrimant of Buyer,

16, NO VEOLATIONS BY SELLER: Saller wananis taf Selfer is nol (he subjact of any ivesligation by any govemmsnatal group, non-governmanizl group o agency and is not in violation

ofany Licanslng Authority or any Chy, Caunly, Stefe or Federal Acl, Code, Regulation or faw and has e corract zohing end cansos for the lawkit operallon of the Buslness. Sallos furlbar

wamrants Ehat Sesr §s not definquant In thelr taxas, chargas, fees or property rent nloss 60 siated In the “Conlidentiel Businass Questionnalre and/or Saller Cardifcatin”, Saller agroas

{hat Seber Is now and wil I full compdlanca with all ks, nides and requiafions reganding the opatation and sele of the Business of the lype descibed In this Agroomant and

aliaghments, and thel such complience-will nol be alfected by the sala or transler of the Business. Ssller heg af this fima and & coniing duly to disclasa ALL matacial facks regending the

Businas and agraas to promplly nofily FCBB-101, In waiing, of ary malerlal changes fhat might affact tho oparation or valus of the Business, or mighl afiec! any representalions mads lo
Buyer or ay polentel Buyer regerding the operstion or valiis of fhs Buthess, .

....... S e e

or'not). end received by Selor 46 3 selement or as liquidated damages wal b divided oqually betweon FCBB-101 and Sefler. The amount pald 1o FGBE-101 from these amounts wil nat
exosed ha amaunt of commiission dua fo FCBE-101 under this Agresmenl.

48. OTHER LOCATIDNS AHD SUBSEQUENT 8ALE OF REAL PROPERTY: Soller agrees thal If @ Buyer is inbroduced to Seller by FOBG-$01 and (ho Buyer enters nlo any Purchase
Agreement, Franthiss, imvastment, faase of any agreamsnt that coneliules a Disposition of the Inirpdiced Business sndjor proparty freal or personal), wath Seller for other locafions,
propery or businexses ownad leased ormaneged by Seller, then Solier ogrees that FCBE-101 15 the procuring causa and feir agentn (he tianeaction and Saller will pay, upon domand,
{o FCBB-101 the Cammission a5 5ol forth [n tis agresmant basod upon ta purchosa prica, i, within thirty six (36) months of the ealfng of the Businass named in this Agreemsnt io o
Buyer, and a Disposhion of the Buslness otcuired {aa defned within is Agreament), and subsequently Seller salls Iha rasd proparty where Ihe Bushness is located Io the Buyar of the
Businass, Then Seller agreaa thel FCBB-10 1s the sdle procuting causa of the fransacion end irevocably agres bo pay a Commisslon lo FCBB-101, based on the velue of the
lranaaction ot real properly sokd (whichever is higher), without demand.

Seller’s Initlals —_— Page 2 of 6 Agent’s Initlals kgh
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SPOSITION OF LIGUIOATED DAMAGES: In the cvent of Buyers breach of o Purchaso Agreement, ol funds thal are forfaked, ogreed o flagerdiens of whotbor by ajudal ordar




18, JURISDICTION-SEVERABILITY AND LITIGATION: Amy Higallon or cispuls hahwsen ths Seller and FCBR-101 ailsing fiom performance of thls Agrmement wil be under the
{urtedicton of the Courin Clatk Countyin Nevada and Mevada Law wil prevall This Agreement will ba govamed by, conslrucied and anforcod undor the laws of Nevado, AN parilae valve
any conNicting State Jurlsdicllon faws, I, far any reasen, any porion of this Agreemant is daamed Invalid, { shall be deemod savored from the Agioement and the res! shall be entorcasabls.
In the event of any enforement action andfor ofher Higaticn regarding this Agreement including the collsction of FGBB-101's Fass, Sellor ajroes o reimtursa FCBB-104 upon demand for
all of FCBB-101's evpenses, sl foas, court cbsts, olhar tosts lncorred by FCBB-101 in snforcing Seflers obligalon fo pay sald fee. Saller agreas 1o pay lnteres) on the unpeld Fes end
callaciion cosla a1 the rte of 163 per annum or fhe maxinum 1ats aiowed by stale law from lhe date hat the Fee was dus unlll the dala the payment s pald In full.

20, ENTIRE AGREEMENT AND UNDERSTANDING: This Agraement, the Confldential Business Questionnalre, Workshesls ete. and any Addenda constliute the onbire Agreement and
undemstanding of the SoYor and FCBE-101 regerding Its sutject maller and suparsede all previous Agreaments and undetstandings belween them, I cannot be modiiad excapt In wriing
end cacouted by the parties 1o this Agreament. Thera are no oxpressed of implied warranties, promises, represantafions or covenants relaing to this transacfion except as exprassly set
forih or Incorperated hereln, Any representations which are not In widllng and parl of this Agreement will not ba binding upon the perlas, This Agreament Is binding upon Seller's hales,
SUCEBS0TS, Assigness, axscutors and adminbirmlors. Sefier agrees hat Sefar hus had Ihe opperdunity b amand or make changes 16 the lemms of this Agreamenl Inchedlng natification b
FCBB-101 of Buyers who are oxempled fom the Agreement a6 noled i this Agreament, Sefler axprossly ackaowladges teading, understanding and racelving a copy of this Agisament,

21, HOLD HARMLESS AND INDEMNIFICATION: fn exchonge and consideraion for FCBB-101's willag endeavor ko aflact such safs, exchangs, lesse or ofer Disposifion of he

“Binsliass difing Ui EISWRY PEHGH SaKeT, Hibk et Fdprafentalvas, officers; assignd andl hiele, Will neved gitute iy ation of sGTt B law or Ti eduity agafist FUBE-101,18 dnerd,” ~ ~" " 7
officars, direclors, agoents of employaesnof Insfiula, prasecute of In any way eld i tha instilufion or prosscullon of any clalm, damend, acfion or cause of action for damages, codls, loss
of Sarvioe, expensas of compansalion for or on account of any dawiege, 1s¢ of (njury fther 1o parson, legal endlly or property, resulling from.any acl known of unkeown, past, presen o
future, arléing out of th undersigred parlips’ sals or Oisposilion of the: Buisiness, the Puichase Agreement, or FCBB-10%'s mprasanlstion of the Buyer andior Seller arleing cut of this
Usting Agresmant, Saliar, iheir fagal tepteseniotivas, oilcers, assigns and helrs, jobilly and soverally promise end agree to, Indemnlfy, relaase from afi nhity, hold hamless and defend
FOBBA04, Its owners, offlcars, dieciars, amployess and agents, fmen al costs, claime, demagae, demands, judgmants, aflomey feas, expensas, ebiigaons and Sabilles of every kind
which may be incorred by FCBBA01 In connection with or arksing from the nbove neted Business, he Diapasiion of e Busines, fe purchase! sele {tansaction, the Purchase
Agraement, all Amendments, efl Addanda, tis Agreemend, the Evahuation Workshaots, lhe Confidential Susinass Queafionnabre and FCBB-101's representation of anyone refated lo the
Dispostion of the Buslnasa. Thin indomniization and hold anminss provision tnokedas, Bl (s not Amited lo, FCBB-101's defanse by he Seler, of any et ar arbilraion Ihatfuted by ary
pisry reloted to the purthasa/salo o disposiiion of the Business, or thalr orders, assigns and hels, This term and Agresment of Release by Sellet I mada basad on mulial consideralion

-enememce hpbyaen Sallor-and-FCBBY0 a5 sialed-hetetnandior-based-on-a-valid-and-recognized-conshdsration-subsitule-of dalriments! relanca: FCBE«10+ haraby acknowiedye-thel-thay-haves -~ ——~—
detimentaly refied upon Whis Release kn aataring tnlo this Agresmend, In andaavoring to effsct s sale of (e Business, and es acting as the sofo condull of communication batwesn Biryer
end Seller, Sellar acknenyledges Ihat FCBB-101 would not act as an aent for Selet, nor in any way represen Saller n any matiner whatscever relafing to any puichase/sale kansackion
wilhout Sollars compiste releass, hold hamiess Agrasmont, indemalicallon, non-refiance upon FCBB-101's represantations or omfssions, and any other promise and covanant conlsinad
In fhis Agresmenl, Safler authorizes FCRB-101 % w0 and stosc (ofoctronkally of by olher maans), allInformation regarding tha Seller’s business.

22, UABILITY: FCBB-301's maximurn sdiudged Tability, as wel as he Eablity of any of lis Individual agents, mombars, Independent cenfratiors, andfor employses shall ba limiied b 8
tmaxdmunm of Fifty £50%) of e Commisslons roceived by FCBB-401 from a compltsd fransaction, setfement, Purchass Agreemand or olher disposikon of fhe nemed bisiness. All parties
fo this Agreement irrevocably waive heif rights fo a idal by a jury [n egards o raising any claim related fo or arfalng from thie Agreemant of representalion, FCBB-101 shall nol be llable o

or [or Saliar's loss of profits, goudwll, oconamic demage whether diecl, indirect o consaquential or any clatme for Inconsequentral compansation, Addifionally, FCBB-101's Hebilty Is
fnilad under Nevada Revised Stalutes: 646269, 846, 645,267 and 845.252 (4).

23, DETERMMATION OF PRICE: Sellor achnowledges that ihe Asking Price |s not a valualion of th Bueiness, but I3 an knealion of an asking price based solsly upen the Informalln
providod by Sofior. Sollor warrants el Seler has salely and ewelusively detarmined the Fak Markal Value, the Asking Price and Lisling Tadne of the Business, Sefler awoss thel Seker
may, In el sole: discrolion, acoept a lower price of tems for the sale or ofher disposition of the Business, and that such ower prica and taime are Wilkin fhe commertlally rasonable

:nge of businesses of [his type thal Sefler has placed for sake and acospiance hy Sallar s & commardlally raosonpbla decisinn coasidering Seller's own perfcyler and unig
rcumstances.

24, EQUIPMENT CONDITION: Soflar vaprasents that afl equipment and vefiletos heluded In the Disposition of the Buslness andfor offered for sele and parchase under thls Agreament
—yelibe defiveracHo therBtyer In good working condBon; but is sold *As t* enlasy othanwias disclosad iorboltany potantial Buyer-snd FOBBA0T Hnwaling-- =~

25. TRAINING: At ne costio Buyer, Saller agrees 1o sin Buyer in all rlevant aspects of the Businass for a period of, 2 weeks or whaiaver
fimo period fe agreed fo wit a Buyer, .

26. AUTHORITY TO ENTER AGREEMENT AND PERSONAL GUARANTEES: Saller wanants thal Sellor or the natual peison who has signad on bahalf of the enllty has the legal dghl,
power and aulhory lo enter inte and porfarm (his Agresment end warrants that Selar ks nol under the Jurldictin of any Banknuplcy Court, The natural parson or persons who sign this
Agreament persenally guarantes parfarmancs of (hls Agramenl and the payment o FCBB-101 of all Comlsslons due. 1f Seller is a cerporale endly, Seller {evidenced by & carporale

rasolution that hefshe has the authority to act on bebalf of ta eorporation and ils officers and direstors) agrees That all oficers, direciors andfor members of o corporate entlly, crantly
of In the fiture, personally guatantoe pariormance of this Agreament.

27, RELATIONSHIP & ADVIGE: Alnotime shall FCBB-101 nor lts agenfs be considered employees of he Sellar, FCBB-101, FGBB-101's agonis will asslst Sellar o the extent sequestod
by Seliar In complsting @ proprinted Prchese Agreement end other tekated fomne. Safler agreds that FCBB-101 and s agents hava nol, cannot and will ot express o offer any iagal,
accounting, 1ax advice or any ofher oplnion retaling Lo any llsbly artsing from s Agmoment andfor a Dispestion of the Business, Safier Is alrongly trged to scek and o rely on thelr
vwn legal, inanckal and tax advisors prior ko entering Into his Agreement and throughout any lransaction with the Buyer andjor deafings wih FCBB-101.

28, REPRESENTATION: Seller spechically agreos that FGBB-101 and s agent are the egonis of the Seller, however FCBB-10{ may also represoni polontial Buyers, Seller
acknowledges that they have baen provided wilh and has simmed the *Mevada Dutles Owed” lorn. In tha event any parfy to the Transaction Is also ropresonted by another Licenses whe ls
afplatod with the seme Company, FCBB-101 may assign a foenses b act for sach party, respactively, f Licansae is Acling Fos More Than One Party [n This Transacton, Sellar wik be
providad a Nevade *Consent to Act' form for your review, consideration and approval of rejaction, A Licensee can lagally raprasent bolh the SeSlerfLandiond and BuyatTenank i a
s e trNEBCBON,- UL ONLY. wikh. the knowladge: and wiitton. consent of. Both the SelisriLandlord end the BuyerTenant. A fcensos who Is.acting for fhe. SeflodLandiont sxclusively is NOT . ...
repeasonting the Buyer/Tanant and tine NO dty fo advecata of nagoliate for the BuyenTanant, A licenses who s acling for the RiryerTenant exclusively is NOT reprasaniing he Safler/
Landbord and hag NO duty b advecsts of negotlate for e Selisyf Landlord, Unless amended, the Seller authailzas FCBR-101 ke act as agent for both Seller and Buyer In any transacion
relaled Lo the Disposhion of the Business ae et forfh tn tha “Consant by Act"

29, REAL PROPERTY: The Commissfon payable io FCBB-101 on any included Real Proparty will be tite same as et forth bn Paragraph % hereln, Tomas of this Agresment
regarding the sale of the Businass wil aso-apply b fhe sale of the Real Properly, The foRlowing Real Property Is included in fis Agresment.

ADORESS: 544 Nevada Way Boulder Clty Navada 89005

parceLs 186-09-110-102 THE REAL PROPERTY SALES PRICE 1§ /00,000
(The sales prco for e recl prypnty 738 TalB HOT nchled i the ASKNG PRICE)  BELLERSNITIALS X X
Seller’s Initials - Page3 of 6 Agent's Initials qg \
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30, LEASING COMMISSION: I raal property owned by the SeBer is [eased 1o tho Duyor, Seller agrees to pay o FCAB-101 a Commisslon of S1X {8%) percerit of the Gro5< Rents
antire diration of tha Isasa o #ily (50} months whichever Is longor. o 15T 000

31, SELLER® REPRESENTATIONS: Sellar repiesents ond warronts g_\g_uw ANNDAL GROSS RECEIPTSISALES of ths BUSINESS 1s § 1:000,000
ADJUSTED NET PROFIT/FOTAL INCOME 1.8 345 -

Selles furlher reprasents and warranis that oll Sinenclal and other information furnished by the Sellar or thelr repeesantalive, the information furnished by Sefler InFny QuasSannakes or
Workshaets and any other relevant docimsnls of mateds) fumished by Seller with respact to the assals, tnanclal affalrs, aparatians or profitablifty of the Business are accurals, and
FCRB-i01 may sely and hos justiflably rafled upan the accuracy thereof witheut (ndapendent Investigation, Seller agrees that the “Confidenial Business Quesfmmnalre”, al Workshaats
and thelr conlenls aliached ara a part of this Agresment and ace incorpozated hereln by reference. .

32, COVENANT NOT TO COMPETE: As a matarial pant of the cansideralion of this Agresmenl, he Sefor and All Principal Owners of “The Businass Named in this Agreemat”, agree nof
1 compols, diractly nor nrectly n any marner, hof engage In he SAME TYPE OR SIMILAR BUSINESS THAT 15 BEING SOLD, nor aid nor assiel anyone alsa, except fof he Buyer,
— -« --- Goba¥ furfher agrass-not-{o sollok-n-any-manner any employes, eny-account of the-Business;-aor bo not-have zny Inlerests; dirmelly or-ndkecly, §v such & business; except-asan--- - - -~

} omployae of the Buysr, for a perlod of 3 { Yoonsacullve years and not within 15 {  )milas from the curvent foceflon of the Business from
| the data of clostig of thls sals,
|
| oR ] )
Not far a period of; {  Yconsacutive years and not wilhin the cerfaln locaflon or vidnlty deseribad aa; (lozation or  vicinity)

{excopt wheto exempled by & Franchise Agroement) so long as the Buyer or Buyer's succassor-in-inlerest {s operaing the Business in the said lallon or area. Seler ugrees upan
complation of e purchass fransaction tat Seker wil NOT Irierfete with the Buyer's bueiness oparation, This covenant shall nof apply to olher oxlsting RkeMind businasans alieady
owned andfor oparafing by the Seflar,

e gy URGHASE AGREEMENTST SEIBrRIa6T Sl i e SVent 18 PHenasy AGHsnT enbsrsl Ik Honman Selksr aim1 T BUyer 5 not e AfyraiRnl fovwdsd By FCBB- BT eI~
guch event, Seflor shall causa such Purchase Agraantent to conlain the follwlng provision: *Purguant to the terms and condiens contalned In thet cerlaln Exclushe Right To Sell Lisling
Agraamant ("Listing Agreament®) between the Seler and FCBB-101 whersby the Seferis obigalad | pay to FCBB-10¢ o commizalon sat forth In seid Listag Agreament, sald comsmleslon
shall be pald concurrantly with the dose of fhe Purchase snd Sela Transacion or Buyer's dete of possession whichever s firs, wihoul demend”.

24, DISPUTES-MEDIATION & ARBITRATION: Seler and FCBB-104 agree to mediale any dispule or clalm belbwean (ham arising out of this Agresment or any raauling retationship or
transaztion. Mediation shall bo hold prior to eny court acion o arbiliation. Mediafion shafl be condentlal and in accordancs with appikcabls seclions of Nevada liws. 1n tha even thel
Seller and FCBB-101 are rot abib 1o agrae on & redtator wihin tiry (30} days of the fiest Party seaking medla¥on, Then the presiding judge of tha Court of ko Couny 1 which vanug
would ita for the filing of a complaint for reBal in slich diapute, shell have Jutsdicion 1o appoint a madiator, | the svent te mediaior detemiines fat a sacond mediation Is necassery, i
shall ha condutied In accosdance with this paragraph. Should any Perty aftempt an oebfrabion or & court atllon before atlempting o medlale, hen (hat Party shall naf be enfied to
nltomey fass thal might ba sthenvise avalleble fo them In & gotrt Action or arbliraion and the Party who la dafermined by the arbirator or judge fo have reslsiad madialion may ba
sanclloned by the-arbltrator or judge. Medietion foes shall be divided equally amongst tha Parflos o the dlspule. n the event thal mediation camot rescive any dispule, the parfles sgrae
o antor Ino bining and conclusive arbiication. The right of appeal of any aritration decision Is hereby walved, Each parly mey be reprecented by fege) counsed and wit be responsible for
their pwn [agal feas. The Arbitration fazs will be spit equally batwasn al parledpating parties. In the event of any disagreament or dispute regarding this Agreainant or any bansecion,
n FCBE-101 anid Seller atioe not ko post directly or Indirecily, eny negativa or disparaging comments on any soclal medle andior websiies, Such postings wi bo coreidered & breach of his
i Agresment.

35, MISC & NOTICES: This Agrooment hos bean provided by FCBB-191 as an accommedaiion lo Sefer and It she¥ be deemed lo have been jolnlly prapaced by bof FCBB-101 and

------ Soler-Any-uncerlainly- or ambiguily-sxisting-in-this-Agreamant-shalt not-berinlamreled-agakst-eny-Party-including-FEBB-101;- butrakier-shait-be-nlerpreted avcording o the- mlgg——————
genorelly govarning the ntarpralation of coniracls, By slgning this Agreement Seflar consenls to 1ocefvn Islaphone calls end (ranarilssions senl from FCBB-101 b the phone or fax
number andfor emall address(es) set forth. Al noficas by any parly o lhis Agreemnt shal be in wiiting and shell be deamad ghuan when perconally delivered or sent by Registered or
Corlfiad Mall, raturn recaipt racuastad, pestage prepald, addressad to tha respacive party of parlies et the addressas set Etth §n this Agroemonl, Sclfer agrees Io allow FCBB-101 I
announce thal FCBE-101 faciitnted tha sale-of the Buslness, Seller authorizes FCBB-101 lo accept good faith monsy depasits an behalf of Seker and Jo leste roceipls for such daposits.
This Agresmenl may ba sigred by the parfles manually or elactronically (dighally) and on mote than one copy, which, when takan together, each signad copy shall be rad as one
complots form. Facsimie skinetutes may be accapted as origingl, Should share cerllficates bs lssued as parl of the purchase price, FCBB-101 may elso eccept such share cerfificates as
& ponlon of the Wkat Fee, Tha ahare corfiflcates will be issued lo FCBA-101 a5 tha sama lype, restriclione and price a5 Saller's ehare cerfificates,

38, [TEMS INCLUBED N THE PURCHASE: With the axcepBon of cash, of cash equivatents on depast [n any Inancal mstiéion, and any essets spachically sxcluded, the fotlowing e
Inghudad In this purchase, bul not restitcted Jor Seliar's Informalion tequired by e Buyer fo operete the business, all of the machinery, iumifwe, Rxdures, leasshold improvaments,
Yransferable Beanses and pomits, business aquipment, all customar/dient lists fncluding e conficlendal ant delalied informalion), any and efl ghts hald by Seller [n the Business Trada
Narnale), Betllious business nanes, of) Trademasds, aff Patents, Lagos, copyrighls, (nlallaciual rights, tataphona numbers, fax lelxahone Tumbess, E-mall addresses, URL addresses,
verrlor Bats, calalogs, goodwil, agreaments not to compele, franchise agreaments, diskibution rights, employee llsts and infemmallon, computer and cuslomer software, Iinks and
passwords thersio, customer deposils and Web Sitas of "Tho Business Namedin this Agresment, Seller heveby walves any rights ereto, and wiltnol, allsr the closing, maka uss of such

naincs, addresses and lelephons numbera, dkeckly or indireclly, Sefler will ile the spproprate documents with the approprale agencles to relsess the Nelfticus name to be Buyer. Seiler
wanrents that Selfer has ownership of thess rights unless excluded in s Agreament,

37. ENTIRE CONTRAGT: All priot hegotialions and agreements batwear; the parties are ncorporated In s Agreement, which consBtules the enfie confract, Iis lamis ara Intended by
the parlies as a final, completa, and extlusive expression of thelr afreomesd wilh respact b Hs subject malter amd may nof be cmiradicled by evidence of any pror agreament or
= e opbtp ofamenes oral agieement,~This Agreement and eny supplemettt-addendum, or modiBcation; Inciuding any photocopy or fagsimlle; may be'execuled In-two'ar ora counlemparts; ~- ==~
all of which shal consliivle cne and he same wiillng. Each party waives the necssshy of providing the original copy of this Agreemend ks bind he ofbes. The ferms of this Agreament
ey nat be amended, modified or allsred sxcept Through a wiilien agreemant signed by allof the pariies herelo. The parfies agree lhat any Change Ordar signed by FCBB-10t and Safler
shall pet o3 o valld wiitten anendmirt o Lhis Agreament.

38, SALE OF THE CORPORATION: Selsr Is lnformed that nelther FCBB-101 nor lis ageitts possess lhe raquired kcenses fo adverlise, sal, procum Invastors or tranafsr ihe sherea of the
Sallars' comporslion of comporate shaves, Seller agrees fal the Infanded pursoss of tis Agreamant ks to self bve Business as an Asset Purchase Sals, howover In the avent that an
egreamant Lt renched with a Buyer for the purchasaisels of he Business {whelher verbal orwriten), ae a “Slock Purchage Sala or Transfer® rather ham as an Assat Purchose Sale,

then the following wil apply: Buyer and Sollar wil sataln thelr omn legal coungal o complote the Stock Purchass Agreemant with pa invelvemant by FCBR-101 and FGBB-101 Wilhave no
Tntarest or concatn whh the iransaction axcap! as stated hareln and ihis Agrearment shall b the sola diractive o Seller's legal counssl end cannof bo matified withoul the wrlllen approval
oFFCBE-101, Upon such on Agreamant batwaan tha Buyaz and Sollar, then one of alther of tha feliowing wii oocur. The Sellor's Agreement to Sall e above named Bursiness wi be
torminated and % Seller egreea to pay lo FCBB-101 3 Torenination Faa squal to the fee based upan Asking Prica (lo be paid wrior o any Tranalor of Ownerehip In 18 nemed Businass),
orthe Buyer and Seller hareby agres that the purchase prica for the Business b divided as foflws: Ninely (30) parcent of fhe purchase price wil ba eflacaied to an Assat Purchase Sai
and Ten (10) percent of the furchase price wi| be alocaled b a Block Purchass Sale, FCBB-101's ‘oo wi be based SOLEY upon the Assel Purchase sale price with no fas to be pald to
"CBB-161 on the Slock Pu .of the sal price.  Seller hereby Imovecably wartants agreernent fo these famms and condfons. in the eventthal the Sefler's name includes
“compeietion, LLGC ot | and undersiands that Bve corporate entity Js nol being offered or adverlised for sale.
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n

. SER\'IOI;Z PROVIDERS: Seilat agress o hold FCBRE-104 harmless for any acls performed by any refarred service provider and Sefler agiass lhat FCBB-101 does not
guarantes the peviormance or quality of performance of such providess, Sellor acknowledges that Providers may or may not compensale FCBB-101 for the refarral.

40, DEFINITIONS: The follewing ferms as used In this Agreement are deinad as fokows and ore fully lncnrporalet_i heteln by oxpress raference:

1. BUYER: The prospactive purchaser(s) andlor thedr assigns, afiates, lepal representatives, swners, egents, andior helrs who may enler Into 4 Transaction that effecls o
Disposkion of he Bdsiness of oo wio has expressed an infesest in anfering Inlo such & Transeciion, or ona who has not yel exprossed an inlerest bul is & prospect for such a
TransacHon. :

2 CONNECTED OR ASSOCIATED PERSCHIS) OF THE BUYER: A Connacled or Associated parson of the Buyer is defined as any spouse, significant other, fffe partner, family

member, subsidiary, parent or hobling company, associated company, potlan of a company, any sharshalder In 8 company, pariner in or mamber of & buskiess, direclor,
anmployne, confracler, eonsliant, professlonal advisor, agent or any ofher parly acfing upon the Instructions of or with approval of the person or sallly on hehall of a pesson, fm
or comgeny and shall include any or all of he abave, wieter bofore or afisr any menges, reconstuclion, amalgarafion, administralon, receivarship or vohntary anangamenl

. arfiquiation, This dosinkian wif ako inchide o trusts andlor pension finds for the benefR of Lho Buyer or any. akflata of eithar and any other parsen in any forw of busleeshlp
fidiciary businaes or persondl rolafionship wilh the Buyat or amy of fo Buyer's alfilates.

FCRB-101: Fhst Choloa Bysiness Brakers Las Veges 101 Inchading, bt not imMed! 1o, its agents, employass, independent contraelors, officers, dhectors and owners,

SELLER; The Ownars of the ebove named Business who are offaring the above named Bustiess for exdfusive sale by and frough FCBE-104. The term "Seller” ajso inchides,
but ls nollimited k, ell prindpals, ownars, sharshoklets, partners, ofiozs and diraclors of the Business, execulors and administiators.

§. BUSINESS: The.business nemed wihin lie Agreemant which ls offevad for sals, whith inclides, but ls not miled to seal property, personal property, assets, and joyaies,
olhar bisinesses which are a parl of he namad businass offered for sale by tho Ssller by and through this Agreemenl,

6, TRANSAGTION: A DISPOSITION OF THE BUSINESS: Th cale of cthar change of the cwnarship of the Business, whether ar oot though the efforis of FGBE-101 during the
tnrm of Ins Agreament or exlension ihereof andfor where same form of 8 Pusthass Agreement 1s entered int by Selter and/or,

MMMMMMM .....Agreamant; Sallac no kengiar ageees fo meed poeotial Buyers, Sellar sefusas to raview or Aisra o purchas Befler Jomssle .|
cither direcly of Indiratiy andl acts o dapdve FCBB-101 of ils fee. Pricr te fe larmination of ihls Agreemant, Seller engages another Buslnass Sales Company to sell the

o} Tha [ase, purchass, sela of ranstor of assels andforliabliifies In whole o part; dransferof & Franchise agreement, managerment agmement, recaipt of en Investman, cagllel, o
2 good fatth maney deposR fom a passar, enllly or company; menagement buy-out; companmy buy beck of shares; exchange of sssats or praporky, A leats, merger, detergef,
teorganization, teconstruction of e business, Iransfor from ono ownor 1o anothor awner, liuidation, disselution, smpicymant arrangatment, coneulling arangement, slikment of
shares, maragement Anancing agreement, share subscriplion agreement, purchase andlor sala or transfer of clanl accounts, cantreck; chants, cient Nsts, jplnl venture, racelpl
of loan proveeds (axcept from a thertad aanca Insklution), the purchase, exchange andior sala of business andjor oporating Beense, franchisa rights and/ot inveatment in e
Ruskiess of in ancther ently which n any way Is colliersized by the Bushess; A thange of name in e bushoss kcense of in o baneficlal wmership of sherea in the
Bueiness; a Iranster of the shares of stock of the Businass, Tha [skeover, absorplon or merger of the Business or Lis mambareblp intarests, mBad or general parinarship
Inacests, or of any othes form of Intrest or ovmership of the Bustaess; the convayance of acquisifion of the Business membarship inlerests, AmRad or ganesal parinership
interosts, or of any other fomn of Inlerest or ownership of he Businasa inta a parinership, joint venturs er other business enfty during the term or exiansion of this Agreement;

b) The Sllet making malerial chenges In the opertion of the Business by tha Saller that would make Lhe Businest wnsalable es the Busivess type deserbed above; of e closig
of (e Businass andfor the disposing of e assels of e Business; and ho lnminaien or lay off & mejorlty of s smployees or dscontimiance of a majesity of contracts with
{ndependent coniractors, ralusl o conduct or accept new business and sevices, siops conlieuing on-golg business ed services, vaceles Seller's place of buckass by
transfer, beaach or bresking the leass, saling the preniisas wherein some or altof the Business accitts or {5 considared easeninl (o the running of o Bulness, andior chogsing
not fo tanew the lansa, andior otharvise “winds down" the affalrs of he Business or corporalo entily; wilh o intont to aveld feas due FCBB-101;

2] Selfor taminaos this Agreament prior to the explration by inforriing FCBB-101 by mall o small that Seller no longey wents to sell the Business. Seat anliciatorlly ranadlates tis
witdraws tha Buslaass,

Business;

d} Recslpt of fonds fom a Buyer, the Issuance of & B of Sale fram the Selier to a Buyer, the SeRer delivering pacsasekn of e Bualiess lo a Buyer or ths translarence of e
opesafion of the Business to a parson of & party who I NOT & parfy to this Agreemant.

T THE ESCROW COMPANY: A neulral thind parky that will hokd the: good daih money In tusl and faciifals tha fransfir of Lhe Business fror the Seller lo We Buyer,
6. ASKING PRICE and TERMS: The prica and terms that the Sellar has euthortzed FCBB-104 1o offer for the sale of the business,

9, FCR2-101's LISTINGS: First Cholee Business Brokers Las Vegas $01"s hushasses and olnar real and personal progery ofiered for sale or lease,

10, REPRESENTATION: FCEB-101's representation of ther Sellar to affeet a Disposifon of tha Buslnass,

11. PURCHASE AGREERENT; Any and aK agresmends by and between the Seller and a Buyer momeeiaizing the Trangacon including, bt nel Emited i, an offer & purchase, a
letler of nient, memorandum of understanding, asset purchase agreeiment, slotk sala, or any simar documenl, for the kase, exchangs, of plichase and sale of e above
Bueinsasfes) (or any related Business), lis capital slock or assals, of any porfion thamof, elther as an individual, member of 2 parinership, offfcer, director, employes or
stockholder of a corporadlen, o fn any other capadily.

o LIGTRG PERIOD: The period of fme dung whih e Business is isied for sale by FGBB-101, wilch Is defined In Partigraph 4 of the Agreement inciading any exieneions
agreed to by the parties,

13, PARTIES: FCER-101 aad The Seller.

1. TRANBAGCTED VALUE: Inckding without Bmitafion: Invantory, squipmen, ixiures, leasshald Improvements, ceadi lines, loans, cash, notes, assemplion of netas, tesd properly,
purchne agreements, kase agreements, debls, consuliing agreements, value of penslon/rstirement plans, apgragale amount of all leases, equipment leases, essumplion o
discharge or retief of debls, confngent paymends (a.g., icenso agreements, royalty agreements, payments based on fulure sales or profis, atc), deferred compansallon,
employment of management agresmenls, consulling, noh-competo egreenents, opiion agreements, caplial Invesiments, assumpllon or dischaigs or rellef of pareonal
guaranteas, all Kabilltlas andjor other obligations induded with the sale, retalned by o huclnessies) or assimed by Buyer, value of assets relained by Seller that visra nchided
fn the Asking Prico andior any combinalion of thesa or ofirer conskdenations bxghudlng Inlolachusl property, expeciad volue of eam oue, fayalies or ofhur confnpent paymants
recelved b exxchange for the Selier's assets. Addionally It shall Include all other forms of intarest In the Business Inchading afl compansetion paid ko the Safler for the first twenty-
four {24} maxkns sffar the dege of the asla. The velue of the Fablities retained by he busiess or ofwiwise 2ssumad by u Buyer whelber os 2 principal, guaranior or ofervse
and Any cthar Ity from which the Business o any aifilale ks released, This dause shall not fmif the applicalion of any other parl of ofher cizuses which are
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ralavant 10 the lransaciinn. & the consideralion ks ather than cash, Ihe Feo will be based upon the Asking Price or markol vaiua of iransaction, whichaver is greater. Inthe event
of any fypa of Iransfor of omer and an absenca of information, tha Fee shallbe based upon te Asking Prcs.

In the avent of & dispule regarding Transacled Valuo, rofsrences [o (he valuo shali mean all considoration whather paki or Is agreed fo be pald, than tha lolal amounal of
cangiderstion (paid or unpeld), shall be deterrainad by an axpart to be appolnied by agrasmant betwsan FCBB-101 and the Seller {or In bragch or Sofaull of Mis Agraamant),
wiihln lan Working days and such person shall decids upon the procedure for datemmining the vakie in dispute and any provisions for paymant of costs and shaf act aa an expsr

a0l as an arlirator and Bs dectsion shall be final and binding on te parles.
#1, ADDITIONAL. Terms, exemptions and excluslons: Aﬂ\/ /
Dotlg Lae of Boulder Clly whl ba exciudad from this agreement for a perlod of 60 days beginning from the #stfing g.g;a. W
Par paragraph #6 the Brokers commission wii be the greator of $15,000 ar 10% of the transaction valua, ﬂ:&' / /
[l

Sellr understands and Irrevecably agroos that Les Vegas 401 Inc. dba Firel Gholce Business Brokers Las Véz(m Is an independently ownad
" and dparald Franchise afid thal the Fran¢hisor {F st Cholos Buslfiess Bokeis WE) BNOT Involved tn thig Tedhsaction or diy Adreerhends,
OF A COPY OF THIS AGKNOWLEDGMENT AGREEMENT AND AGREES TO ABIDE BY ALL OF THE TERMS

STATED HEREIN AND H 5 D AGREFD 7O THE ABOVE TERMS,
M 10 -Gt 7
Saller's Snalure / Date Sellor's Slgnalure Dale
sepérs e & TieJack Gaal Managing Member Salfer's Narma & Tise:
WQNMJQGKS Pags Baiand Grill; LT 3|pum|a h{mem PIa¢a Barand Gill, LLT
i snoress, S He I3INCH ST - Bt N _YFom

HOMEPHONE_ 70 Ln 2092 (030 3 HoMEFRX: ceLl: 702-284-72!
Agents Name Phillp V.Neuenswander - DATE: __JL/8/ 77 Agents Signalure: Ol
DATE/ S/ lad Narne Jefirey Nyman/Linda Hentges-Nyman

e e B e e 58 27252 a* At e e e & paa s n 1 aneenma tmn ar e T § teas mene b eeasisemes Saas aaml sen esdem e R ST ARREEN el s s

Seller®s Inttinla Page 6 of 6 Ageni’s Tnitinls ;§ S§§
101NV 0403201
© Capyright Fiexd Chol wsiness Brokers 2006
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LIMITED LIABILITY COMPANY WITH MULTIPLE MANAGING MEMBERS
RESOLUTION TO SELL ey

Authorization to LIST AND SELL a Business and/or Property:

we, Katheine Gaal ____andlor_Jack Gaal , endfor
{Maraging iombes Pilated Nama) Manoging Meroar Priniad Nama)
' the duly elected and qualified Managing Members of
{Managing Maxber Prinied Name})
Jack's Place Bar anc{iﬁriﬂ,_t.w , & Limited Lisbility Company (LLC) of the State of NV
[T

certify that the following I= a true and correct copy of a Resolutlor: adopled at & properly convened meeting of the Members of
sald Limited Liability Company held on the Sth day of October _ ,In the year of 2017 and that
gUch resolution Is how in full forcs and effect:
RESOLVED, that Jack Gaal andior___ o , andlor

. {Managing Memdker Piinled Hame) Drianagiog iember Prinled Naw)

the Managing Members of this Limited Liability Company are hereby

{Managing Member Printed Nome}

authorized o lisl and sell tha buslness andfor property commonly known as:

Jack's Place located at
(N of Bwkross andior Properly)
544 Nevada Highway Boulder City, NV 8005 in the
{Busingss Rodior Propesty Addsass)
County of Clark , State of NV under such terms and condltions as they deem ordinary and
reasohable.

Itis FURTHER RESOLVED, that

Jack Gaat andfor andfor
Wansging Wenber Pipied Hame) {Manogisy Membar Pinied Hame)

be and hereby Is/are authorized to sign and execute on behalf of the Limited

{Mannging Mamber Priaied Nems)
Uability Company, all papers, documente and other Inslruments which hefshe deems in his/her sols disoretion lo be erdinery,

= as avidenced below by their signatures:

the Managing Member of the Limited Liabjlity Company.

plle

necessary and reasonable fo a
.

the Managing Member of the Limited Liabllity Company.

the Managing Member of the Limied Liability Company.

Thanging Mambs! i rako)
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First Cholfce Business Brokers Las Vegas 101

L
I 5420 W, Sahara, Suite 200
FI“ST l:m!s!u!s's!rﬁmEs Las Vegas?NEUaamlilse www.fchblv.com

The World’s Authorlly In Business Sajes Office: 702-368-2500  FAX: 702-368-3173

BUSINESS LICENSE INFORMATION & SELLER CERTIFICATION ()

Date; 10-9-17 If Corporation, LLC, or Partnership EIN #;
Business Name: J3CK's Place including Real Estate NV 89005

Business Address: 544 Nevada Highway Boulder City
Corporalion or LLC Name: Jacks Place Bar and Grill, LLC
Jack Gaal Managing Member

Owner(s) Name & Titfe:

Business License(s} ' License Number Type of License

Las Veqas
Clark County

Henderson

North Las Vegas
State of Nevada

Misc, '

Special Licenses License Number Type of License

1.
2,
3,

The Sefler of the above named Business hereby warrants and certifies to First Cholce Business Brokers Las Vegas 101 ("Broker’), his agents and io the
Buyer that except as listed below, the Seller, whether as an individual, partner or corporate officar:
1. Has all required licenses to operate the named business,
2. Is not definguent in the payment of any;
8) Taxes due fo the state, county or city
b) Licensing Fees
¢} Rentorbease payment on the rented property or equipment
3. Has NO knowledge of any violations of the Business by any Licensing Authority (e.g. Health, efc.)
4. Is not the subject of any investigation by any Gavernmental or Non-Govemmental group;

EXCEPTIONS:

The Seller agrees to held the Broker harmless from any liability arfsing from the Broker's transmission of this information {whether verbally, written or
electronic), to any Buysr.

ooy o Gaal Managing Wr Jacks Place Bar and Grill, LLC
' {Priot Nams and Corporate Tile, ¥ appicabis]

O ~6 —
Slgnahs ( Q /7 Signalure:
Z [ (Date) {Dele)
. P ilip V.Neuenswander 10-9-17 4 ! Ao
(FCBA Dty Authorizad Agen, Printed Name) {Data} o

108NV 11082011

Page 127 D-0000114.




-

D.‘\} i

CORPORATE RESOLUTION TO SELL ¢1os

Authorization 1o LIST AND SELL a Business and/or Properly:

I, the duly efected and qualified
o Harme) .

[Carporate THe} .
, certify that the following is a true and

of , a Corporatfon of the State of
[Noma ua‘(:oepmbun]

correct copy of a Resolution adopted at a properly convened meeting of the Board of Directors of sald Corparation held en the day

of . In tha year of , and that such resolution is now In fulf force and effect:

RESOLVED, that , the of this

Print Naroe} TorporsTs s}
Corporafien Is hareby authorized to list and sell the business and/or property commonly known as:
I H H .

Jack's Place including Real Estate \acated at
(MWama of Busieas andfor Property)

544 Nevada Highway Boulder City NV 89005 inthe
[Business andfor Property Addruss)

County of , Slate of , under such terms and conditions as he/she deems ordinary and reasonable. It is

FURTHER RESOLVED, that be and hereby is authorized to sign and execute on behalf of the

{Print Narne)
Corporation, all papers, documents and ather Instruments which hefshe deems In hisfher sole discretion to be ardinary, necessary and reasonable to

accomplish the above as evidenced below by his or her signature:

_the of the Corporatlon.
{Signatue) (Corporate Tids)

LIMITED LIABILITY COMPANY RESOLUTION TO SELL

Authorization to LIST AND SELL & Business andfor Property:

, Jack Gaal the duly elected and qualified Managing Member of ~2°KS Place bar and grlllLLC
(Print Name) (Hame of LLT}

a Limited Liability Company (LLC) of the State of NV NV, certify that the following is a frue and correct copy of a Resofution

adopted at a properly convened meeting of the Members of said Limiled Liability Company held on the 9th day of October ,in

the yearof20__ " 17 and that such resolution Is now in fulf force and effect:

RESOLVED, that J2CK Gaal - , the Managing Member of Ihis Limited Liabifty Company is hereby authorized to llst

ik Nama)
and sell the business and/or properly commonly known as:
. . .

Jack's Place including Real Estate located at
(Nama of Businass endlor Property)

544 Nevada Highway Boulder City NV 89005 in the
(Businass andfor Proparly Addreas)

County of (! LA K , State of NV under such terms and conditions as he/she deems ordinary and reasonable. Ifis FURTHER

RESOLVED, that Jack Gaal N be and hereby Is authorized to sign and execute on behalf of lhe Limited Liabllity

Company, all papers, documents agd ofh r’f':1stru gnts which he/she deems in his/her sole discretion to be ordinary, necessary and reasonable to

is or her signature:

, the Managing Member of the Limited Liability Company. 10808312008

Ve

Page 129 D—OOO(Q JOJOQS




CONSENT TO ACT
This form does not constitute a contract for services nor an agreement to pay compensation,

DESCRIPTION OF TRANSACTION: The real estate transaction is the sale and purchase or Dlease of
Property Address: 544 Nevada Way Boulder City, NV 89005 .

In Nevada, a real estate licenses may act for more than one party in a real estate transaction; however, before the licensee
does o, he or she must obtain the written consent of each party. This form is that consent, Before you consent to havmg
a licensee represent both yomself and the other party, you should read this form and understand it.

Philip V.Neuenswawpe R

Licensee: The licensee in this real estate transaction is (“Licensee™) whose

license number is 61819 | and who is affiliated with First Choice Business Brokers| (“Brokerage”).

Jack Gaal Managing Member

Print Name

Seller/Landlord

Buyer/Tenant
Print Name

CONFLICT OF INTEREST: A licensee in a real estate transaction may legally act for two or more parties who have
interests adverse to each other. In acting for these parties, the licensee has a conflict of interest.

DISCLOSURE OF CONFIDENTIAL INFORMATION: Licensee will not disclose any confidential information for

one year after the revocation or termination of any brokerage agreement entered into with a party to this transaction,

unless Licensec is required to do so by a court of competent jurisdiction or is given written permission to do so by that
ﬁ party. Confidential information includes, but is not limited to, the client’s motivation to purchase, trade or sell, which if
o disclosed, could harm one party’s bargaining position or benefit the other.

DUTIES OF LICENSEE: Licensee shall provide you with a “Duties Owed by a Nevada Real Estate Licensee”
disclosure form which lists the duties a licensee owes to all parties of a real estate transaction, and those owed to the
licensee’s client. When representing both parties, the licensee owes the same duties to both seller and buyer. Licensee
shall disclose to both Seller and Buyer all known defects in the property, any matter that must be disclosed by law, and
any information the licensee believes may be material or might affect Sellet’s/Landlord’s or Buyer’s/Tenant’s decisions
with respect to this transaction.

NO REQUIREMENT TO CONSENT: You are not required to consent to this licensee acting on your behalf. You may
— TReject this consent and obtain your own agent,
— Represent yourself,
— Request that the licensee’s broker assign you your own licensee,

CONFIRMATION OF DISCLOSURE AND INFORMATION CONSENT
BY MY SIGNATURE BELOW, I UNDERSTAND AND CONSENT: Iam giving my consent to have the ahove

identified licensee act for both the other party and me, By signing below, I acknowledge that I understand the
ramifications of this c’c»}sent, }udj.hat 1 acknowledge that I am giving this consent without coercion.

T/'WE acknowledge recgipt of acopy of this list of licensee duties, and have read and understand this disclosure.

297 3:39FM
Seller/Lpfidlord Date Time Buyer/Tenant Date Tie
/ /  Seller/Landlord Date Time Buyer(Tenant Date Time
] Approved Neyada Real Estate Division Pagelof 1 524
f ’ Replaces all previous editions Revised 05/01/05
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JACKS PLACED EQUIPMENT INVENTORY
IMPERIAL CONVECTION OVEN SINGLE DECK
MODEL #ICV1
2- SIERRA DEEP FRYERS
MODEL #108-SRF40
AMERICAN RANGE GRILL 36"
MODEL# ARMG-36
TURBO AIR RADIENT BROILER
MODEL# TARB- 36
WOLF SALAMANDER
MODEL #RB36
SATURN 2 STAR HOT TOP
MODEL#SHP2-12
8' CONTINENTAL SANDWICH TABLE
MODEL #CRB92-30M
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TRUE SINGLE DOOR FREEZER

MODEL #T-19-FZ
| - TRUE SINGLE DOOR REFRIGERATOR
| MODEL #T-19
fl Py Screems: TV <
m
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JACKS PLACE EQUIPMENT INVENTORY
ICE O-MATIC ICE MACHINE 600 LB.
MODEL #0500 FA-B55PS
MULTIPLEX BEER CHILLER
MODEL #300 A 04
TRUE 2 DOOR SOLID FREEZER
MODEL #TS 49F-HC 54"

TRUE 2 DOOR REFRIGERATOR
MODEL # T19
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JACKS PLACE EQUIPMENT INVENTORY
TRUE HOROZONTAL BOTTLE COOLER
MODEL #TD 65-24
JOCKEY BOX
GLASS WASHER AMERICAN DISH SUPPLY

| MODEL #ETAFM
GLASS CHILLER BEVERAGE AIR
MODEL #GF34L-S 34"
TRUE 2 DOOR MERCHANDISER REFER
MODEL #GDMA45LD
14 HANDLE MICRO MATIC DRAFT BEER TOWER
MODEL PERFECT POUR
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2498,33
W

2497.90
par
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SET NAIL & WASHER
TOP QF BLOCK WALL
0.358' OFFSET TO
PROPERTY CORNER

)
2

%ngv'

2505.19 ASPHALT @ WALL

+2504.74
‘GRD

2503.,60
+ASPHALT @ B/W

SET NAIL & BRASS TAG
TOP OF BLOCK WALL

250433 ASPHALT @ WALL

2504.65
+GRD

2
R

2503.04
+ASPHALT @ BIW

SCALE 1" =10’
™ ™ e ™ s ™ |
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BUSINESS BROKERS -
The World's Authority In Business Sales -

- First Choicé Business Brokers Las Vegas 101
5420 W. Sahara #200, Las Vegas, NV 89146
702-368-2500 www.fcbb.com

“Highly Confidential Information aftached, Just a friendly reminder that it Is a violafion of your signed Non-
Disclosure/ Confidentiafity Agrasment for you or any associated party to speak fo the Seller, Seller's employees,
suppliers, landiord, neighboring businesses, cusiomers, efc. or reveal that the business is for sale
fo party. Please respect the privacy and confidentiality of the Business Owner and the irreparable damage that
may be caused lo the business and business valtie by any such actions.

infarmation contalned herein has been provided by the Seller and is highly confidentlal. First Chole Business Brokers has not verified these representations.
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:lstmg Nuntber 101-1.5535 , Category Bar/Liquor @ FIRST [:“ﬂ CE g
op Rated Sports Bar and Grill : PUSINELS GROKENS - E
Listed Price $1,200,000.00 g
Down Payment ﬁ
Gross Sales $1,150,000.00 -
Total Income $224,325.00 E

Business Started Date  7/2012

Year Owner Purchased 7/2012 E

Business Name Jack's Place including Real Estate [

Business Address 544 Nevada Highway E
Boulder City, NV 89005 g

Cross Strest Nevada Hwy / Buchanan Blvd s

General Location Boulder City

i i ted By:

This Busm.ess pml:ldly prosented =y !;.Remmder' 1t is & violation of your signed Non-Disclosure

First Choice Business Brokers Las Vegas #101 Confidentiality Agreement for you or any associated party to

Phone (702) 368-2500 @]!‘lﬁﬂ:ﬁﬂlﬂi speak to the Seller, their employees, suppliers, landlord,

. ] Perreprremle— neighboring businesses, customers, etc. or reveal that the
Location 5420 W. Sahara, #200 business is for sale to ANY party, Please respect the privacy
City,State,Zip  Las Vegas, NV 89146 and confidentiality of the Seller
Website

Business Overview

Now is your opportunity to own one of Nevada's top rated sports bar and grills along with the real estate, The business has a strong track record
of success as the big crowds of refurning patvons tell the story. The business has also received top marks for their online reviews including the
great tasting menu, clean appearance, and outstanding customer service. The Building was recently rebuilt and remodeled. All the equipment is
inspection clean and is working well. Call the listing Broker today as this sports bar and gtill opportunity will be in high demand.

Financial Information [JLender Prequalified Business [(dProjected Income [JAsset Sale

Gross Sales $1,150,000.00 Listed Price $1,200,000.00

Total Income $224,325.00 Down Payment

Terms Offered

Assets and Lease Information  [T|Relocatable [JHomme Based

Inventory Amount $20,000.00 Leasehold Improvements  $175,000,00 Equipment & Fixtures
Inventory Included Account Receivables [JAccount Receivables Included
Other Assets Building was recently rebuilt and remodeled

Square Footage 3,485 Base Rent Total Rent

Lease Ends Lease Options Rent Deposit

Additional Information [JSeller Active

Full Time Empioyees 5§ Part Time Employees 12 Independent Contractors
Howrs Open 11-11pm (open early on  Days Open 7 Tratning Period 2 weeks

NFL Sundays)

Special License Required  Liquor License - Boulder City

Reason For Selling Retirement
CcD J2517 Key Code J1018 Office CD C2 LA PN

First Choice Business Brokers #101 5420 W, Sahara, #200, Las Vegas, NV 89146

The information contained herein was received from the Seller and is deemed relizble but not guaranteed. First Choice Business Brokers (FCBB), has relied upon the Seller to
provide the above details and has NOT verified this information. FCBB is not responsible for and does NOT warrant any statements, projections or any information provided
by the Seller. The User/Buyer wil be solely responsible for verification of the Seller's profits and business operation. By acceptance of this document, the Buyer/User agrees
that all information contained herein is strictly confidential and will not be disclosed to any other party without prier written authorization. The Buyer/User confirms and
uniderstands that FCBB has NOT performed an independent investigation of the business or figures queted herein, FCBB strongly recommends that a Buyer should seek legal
and eccounting advice prior fo purchasing a Business. Any change to the sbove information requires both the Seller’s and FCBR’s written approval. Any change made to this
document without FCBB and Setler approval is not valid,

tnformation contalned herein has been provided by the Seller and is highly confidential. First Cholca Business Brokers has not verified these representations.
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Jaclk’s Place

Information contained hereln has been provided by the Sefler and Is highly confidenttal, First Chotce Business Brokers has not verified these representations.
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Informatlon conlained herein has been provided by the Seller and s highly confidential, First Cholce Business Brokers has not verified these representations. ‘
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Jack’s Place

Informatlon contained herein has been provided by the Seller and is highly confidentlal. First Cholce Business Brokers has not verifled these representations.
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Jack’s Place

Infarmation contained hereln has been provided by the Seller and Is highly corfidentfal. First Choice Business Brokers has nol verified these representaltons.
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Jack’s Place

Information contained herein has been provided by the Seller and Is highiy confidential, First Cholce Business Brokers has not verified these representalions.
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Jack’s Place

Information contained hersin has bean provided by the Seller and fs highly confidential. First Cheice Business Brokers has not verified these represenlations.
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Jack’s Place

information contalned herein has been provided by the Seller and Is highly confidential, First Choice Business Brokers has not verified these representations,
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Jack’s Place

Email or Fhone Password

Jack's Place Bar &
Grill

#facksPlacetarGnil

Home
Aboul ok Like  E3 Recommend  »ee “.gMésg;age .
Pholos ’

Reviews : Fhotos Sporls Bar n Boulder City, Nevada

m Find tacgs, cheap dinner, Maxs " Near LasVegas, NV, US

¥{ Restanranis T Rightlife st Home Services » - Write a Review Events Talk

Jacks Place o cum: |
* Write a Review . @ Add Photo [ Share - [ Bookmark
ﬂ; ~T3reviews w Dazs — R ;

$$ . American (Traditional), Sporis Bars, Burgers . Edl

g " '_B ouldar Cl l'yﬂ

@ Asizona S|
o]

2
2% -
2.4 i
¢ © Loke Mead Natjonal 2
w Recraalion Ara.. 2 -
4 " Map dota 32017 Caog'e! §
| @ 544 Nevada Hwy £ Edit

‘Botider Clty, NV 89005
@ Get Direclions
' %, {702) 293-2200
. [® jacksplacehs com
- {J send to your Phone

At least B Inoked gocd. And the. .
'y &

Information contained hereln has been provided by the Seller and Is highly confidential, First Choice Business Brokers has not verified these representalions.
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The World's"Authorlty In Business Siles

First Cholce Business Brokers Las Vegas 101

BUSINESS RROKERS
Offica: 702-368-2500  FAX: 702-368-3173

CONFIDENTIAL BUSINESS QUESTIONNAIRE (CBQ)nus)

BUS]NESS NAME;JaoKs P[ace Sports Bar& Grlll Plus Real Estlate T DATE 10~9-24 .

e

1. Buslness ls: O Sole Proprietorship 0 Partnership Bf LLC O Corporation Date of Incorperation: 7/1/2012

2, [fthe Business Is a Corporation Is it a; O ¢-Corp O $-Corp State of Incorporation: Nevada

3. Corporate/LLC Entity Name:Jack's Bar and Grill, LLC

4. Start date of business operations: 7/1/2012 (mmfyy) Date purchased by seller: 7/1/2012 (mmdyy)
5. ‘Business Address; 544 Nevada Highway

6, Cross Street & Shopping Center:

7. Business Description: Top Rated Sports Bar and Grilt

B. Gross Sales per year$ 1,180,000 Adjusted Net Profit/income:$224,325

8. What Is the trend of the gross sales: Mup O down O stable  Detalls:

10. Is the business dependent on any large accounts/contracts: I Yes ENo Details:

11. Equipment & Fixtures:$.175,000 ___Inventary:$20,000 Inct In sale price: @ Yes O No

12. Leasehold improvements:$ Accounts racaivable:$ Inclin sale price: LI Yes & No
13. Vehicles Included in sale: [ Yes FINo If Yes, Detalls Cont'd on pa

14, Other assats: Building was recently rebuilt and remodeled

15, Reason for selling: retlrement
16. Any other Buslnesses Owned by Seller? M Yes [ No
17. Speclal license required; Liquor License~ Boulder City Costs:

18. Seller will rain buysr: # Yos EI No_Tralning petiod without pay: 2 weeks Not to excesd hours/week.
¥ K 3 R 5

e i aasstoriiatin; ;
19. Slze of Business Premises; 3485 square fest  Current Lease Expires; Busthess owner owns property
20, If Owned, Parcel #: Parcel Slze!

21, Options torenew: OYes LONo  Number of options: Length of each option;
22, Lease Transferrable O Yes O No  If Yes, Lease transfer fee:$

23. Base menthly rent;$ Monthly CAM charges:$ Other monthly charges:$,
24, Is there an end-of-year adjustment on CAMS? 10 Yes I No  If Yes, ploase explaln on page 3

25, Total rent {occupancy cost) per month:$ is rent current: O Yes 1 No
26, Has any of your rant been abated or deferred? [1 Yes [INo 1rvaes, piease axplain on page 3
27. Amount on deposit with landlord:$ Amount rent increases ai renewal:

28 Copy of lease enclosed L'l Yes Tl No If Not, when is avaltable'?

28, Employees (Not Inc[udfng owner) Full Tlme. Part Time. 12 lndependent Contractor'

30, Selleractive: O Yes M No Hours per week: Owner dutles:
31. Houre/Days apen:11-11pm 7

32, Are employees aware of sale: O Yes M No Detalls:
33. Are there key employees: © Yes [ No Wil they stay: BlYes CINo What do they do:
Operate the day to day businaess funcions

34, Any famlly members pald by the business: [ Yes #No How much:$

Seller's Intlials;

Page 1 of3
105NV 10062017

© Capyright First Cheleo Buglness Brokevs 2006

Infarmation contained herein has been provided by the Seller and is highly canfidential. First Choice Business Brokers has not veriied these representations,
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BUSJNESS NAME Jack’s Placa Sports Bar& GrIII Plus Real Estate

Can/Must any Ilablllties be assumad O Yes %} No Details
36. Assumable liabilitles:

I Elassumable Loan: Approx. Balance: 0 Manthly Pmt:

Vendor contracts: 0 Web service [ Advertising O Equipment malntenance O Copy machine [T Afarm
0O Credit card processing O POS system O Misc. software OOther Pisase provide Additionaf Detalls on pags &

37. Business Debt Amount:$0 Mo. Payment.$ Payable to;
38. ls debt assumable? [ Yes [INo i Yes, please axplaln on paga 3
39. Equipment under rental or lease agreement: [dYes ENo Description & Terms of Lease;

40. Any Inventory—consigned or f!cored Ei Yes I No Vafue $
41, Descriptlon:
42, Usual mark up (Details).
43. W Seller's books & records verify the sales figures and profits quoted by Seller; [ Yes [1No
44, Ifthe answer fo #38 Is "No," can Seller provide proof or documentation to prova salesfprofits to Buyer: K Yes O No
45, Seller will allow Buyer to observe the business for { ) days to verify sales/profits quoted: [ Yes C1No
46. Month accounting year ends; December
47. Are you on Qulckbooks or another Accounting System? [ Yes T No

48. Accolnting Is based on 0 Cash Basis OR O Accrual Basis

49 Do you use an accountant or bookkeeper? & Yes [J No

50. Do you offer Pre-pald contracts or deposits [dYes ®No i ves, pleasse explaln on page 3

51, Do you offer Gift Certificates, Groupons, ete. to customers? [ Yes B No  If Yes, what Is the approximato value of
the unredeemed vouchers?

52, Do you have deposits for incomplete work or for any other reason? No

53. Do you offer payment terms to customers/clients? [1Yes ¥INo  if Yes, piease explaln on page 3

54, What is the amount of money that a buyer would need as working capital?___ .
: L T

55, Franchlsa O Yes Mo Transfer fee amount$ To be pald by:

56. Can the business be sold without keeping the Franchise? O Yes Tl No

57. Franchlse Royalty/Marketing Fees: Training Perlod:

58, Where [s the fraining held? How oiten? Cost?

59. Arathere any upgrades Required? T Yes LI No  If Yes, plesss explain on page 3 Date Franchise Explres:
60 Are there any specific new franchisee req uiremenks flna nclal or otherwise?EI Yes O Mo It Yes, ploase oxpleln on page 3

61. Who do you feel wou!d be the Ideal company!buyer to purchase your business‘?

Experlonced Reatuarant Opsrator

62. Products/Services description; Friendly Sports Bar and Gril
83. Markots servaed: Boulder Ciy, Henderson, Las Vegas, Tourlsts
64. Competition: Other Bars

66, Skilis needed by buyer: Restuarant Operations

66, Percentage Breakdown of Gross Sales: MRetall___ OWholesale OCommerclal

MResldentlal TOOnfine OOther {please describs)

Seller’s Inttials:

Page 20f3
106NV 10062017

© Copyright First Chalee Bnsiness Brolkors 2084

Infarmatlon contained herein has been provided by the Seller and Is highly confidential. Firat Chelce Business Brokers has not verified these representations.
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BUSINESS NAME:Jack's Place Sports Bar& Gilll Plus Real Estate DATE; 10-9-24

87. Why should a buyer purchase the business: Wel Established Profitable Businass

68. How do you oblaln new customers; Soclal Media, Posters, Benches, Goif Courses,

69, What are your competitive advantages; Great teafing Food and beverages aiong with oustandlng custumer service

70. What type of adverlising Is balng done: Dally Specials

71. How would you Improve the buslhess If Not seliing: contunue to watch food costs

72. |s business listed with any other broker: T Yes PINo  Details:
73. Attachments: P&L: & Yes CINo  Equipment List: [d Yes [INo Lease: [ Yes O No

Supplemental Forms O Yes L1No  To Follow When:
74. Any legal actions, investigations, or viclatians pending or threatened against the business: [ Yes MNol

75. Detalls:

76. Is the Seller aware of any items that may Not be transferable to a Buyer, Including but Nat limited to: Vendor Account,
Licanses, Adverfising Contracts, Property andfor Equipment Leases {including options to extend)?
No

77. Other/Additional iInformation:

‘The SELLER has provided the information contalned hereln to the BROKER and/or BROKER'S AGENTS. The SELLER warrants that the
above Information Is true and correct ko the best of hisfher bellef and knowledge. SELLER speclfically agrees that BROKER andfor BROKER'S
AGENTS may provide this Informatlon and phofographs to any potentlal BUYER, SELLER agrees that the BROKER has not made any
independent confirmations and BROKER does Not guiarantes Its accuracy, complateness, or relishility, Seller(s) hereby autherize First Cholce
Business Brokers Las Vegas 101, o release this informalfon to prospective Buyers,

Print Name{s);
Signature: Date; Slgnature; Date:
Agent: Phillp Neuenswander Signature! Date*

{Duly Authorfzed Agent for First Cholce Business Brokers Las Vegas 101}

Page 3of 3
106NV 10062017

© Copyright Firet Chelee Businers Brokers 2008

Information contained herein has been provided by the Seller and Is highly confidential. First Cholce Business Brokers has not verified these reprasentations.

Page 161 D-000Q148.,




e m——}

SELLER'S DISCRETIONARY EARNINGS WORKSHEET(W;

pusivEss eRokERs  [PlAccrual ] Cash
The Warid"s Authofity In Busingss Salas {Profit calculation

susiness Nave:Jack's Place Sports Bar& Grill

l:l BST aﬂnlnﬁ [vNo PRL provided - Information provided hereln by Seller

[(]P&L attached  ["]Balance Sheet attached
on loft slda does not need 1o ba compialed If P&L le provided)

Pius Real Estate . pAaTE; 10-9-24

Appress: 544 Nevada Highway ‘Boulder City | NV 89005

“Estimate of Annuallzed Yearly Pront Calculatiol
[FlActual OR DProjected Annuafized for Year: 2017

Estimated AdJUstments (Yearly AGd Backs
Add backs must show as an sxpense (left sldde or PAL) to add the $ back

1, Nonrecurring(one-ime) Expenses | §

1. Total Sales $ 1,150,000
: X % :407500

2. Credit Cards

14, Inlernet/\Websle

14. Personal Interms’

P
000 3. Entertalnment/Travelf Meals b
4. Personal Storage Fees b

5. Owner's Salary
5. Owner Replacement Salary {da not Includa # sl propriatarship) 3
8. Employee Wages 300,000 6. Nen-Essentlal Employee Wages | §

-|7._Employer Contrlbutlons 7.- Non-Essentlal Employer Contrib

8. Temporary / Confract Labo b 8. Non-Essential Temporary Labo ]
9. Reni-Base 1 9. Home Mortgage b
10. Rent- CAMs/Slgnage/NNN Chargs 10. Home Agsociation Fees 3
11. Utilitles p 36,000 11, Personal Utlitles ]
12. Business Phone 3 12. Home Phone $
13. Cell Phone 13. Personal Cell Phone $
p
]
p
1]

elenlenlenlenlenlenlealenles
&

28, Equipment Rentals
29. Equlpment Leases

[28. Personal Equipment Rental

1]
15, Repalrs & Malntenance b 18,000 15. Home Malnfenance
16. Vehicle Expenses b 16, Car Payments
17. Insurance- General Liabiltk b 18,000 17. Car Repairs & Expenses
18. Insurence- Workman's Comp 18. Auto Insurance Expenset
48, Ingurance- Health Benefit 3 ‘ 19. Health Insurance $
20. Advertising- Promotior 5 10,000 20. Parsonal Medical Expanses ]
21. Adverilsing- Yellow Page 3 21, Parsonal Expanset - [
22. Franchise Royally Fees- %13 22, Dues & Subseriptions
23. Accounting & Legal Expense b 3,000 23, Personal Accounting & Lega
24, Debt Service- [nterest & amodization | § 24. Debt Service- Interes' [
25, Bank Servlca Charges § 25, Non Assumed Lease Payment: | §
26. Depreciation ] 26. Dopraciation 3
27. Taxas- personal, propetly, and misc. % 2,600 27. Personal Taxes & License: $
$ ]
P

29. Personal Equipment Leases

30. Operating Supplies ]

30. SupplyfFoed Purchases for Homa 3

131, Office Expenss b 4,600

31. Personal Uniform/Janitoria ]

32, Linen/Laundry/Uniforms/Janitorte | $ 5,200

32. Personal Office Expense E

33. Miscallaneous

33. Miscellaneous

{
g

34. Other-land service $ 16,000
[:

]

P

34. Other- b

35, Other-Bond- Licenze 5,000 36, Other- $
[36. Other-computet! Dies b 1,660 36, Other- 3
7. Other-Property & Sale Tax 7,000483,725 37. Ofher- $
38. SUB TOTAL (add 4 ihru 37) 518,175 38, Other — [
[SUBTRACT 28 from 3 = NET PROFIT m25 TOTAL ADJUSTMENTS E3

Saller represents that the above information s a trus and correct reprasentation of the Seller's business, This Is an ESTIMATED vaiue only based upon the
Information given by tha Selter So the Broker and/or Its agents, First Cholca endlor its agants do NOT guarentea the eccuracy of ihase amounts. There are

o axpressed nar Implted guarantess that this estimated valustion la the amount of monay thal the business will sell for, By my signature balow, F aulhorize
First Cholce and/or #ts agents to releasa this estimated ncome and aaset woerkahaet and afl othar Business Information i any prospective Buysr and afirm
that the figures contalned on thls workshee? wara given by ma to First Chalce and/or Its agents for thelr use in galilng my businass. [understand that this [s

an ESTIMATE ONLY WITH NO GUARANTEES BY FIRST CHOICE, OR ITS AGENTS.

Print Name(sy: JACK Gaal

Jack's Bar and Grill, LLC

Signature; Date:

Signature: Date:

Page T of 2 107NV 10122010

Information contained herein has been provided by the Seller and is highly confidenttal. First Cholte Business Brokers has not verified these representations.
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FIRST B CHOBGESELLER'S DISCRETIONARY EARNINGS WORKSHEET (10

- n BUSINESS BNOKERS
The World's Authority In Business Sajes

No P&L provided - Information provided hersin by Seller
Accrual [JCash [P&Lattached []Balance Sheet attached

susiness nameJack’s Place Sports Bar& Grill Plus Real Estate oate: 10-9-24
abpress: 544 Nevada Highway Boulder City NV 89005

Estimated Value of Tanglble Assefe JU PROFI
YEAR: 2017 . {Dollar Rountied)

linventory {goods at cost) $ 20000 | $ + 8 = $224:325

Leasshold Improvements 3 Net Profit Adjustmentis Ad]. Net Profit

Furnitura/Fixtures/Equiprent $ 175,000

Supplies (e.4,, offfce at business)

Signage

Vehlcles (rolling stock equipment)

\ehicles

\shicles

Vehicles

Vehicles

Vehlcles

Other (NOT rent deposiis}

Other

Qther

Other

Other

Other

Other

Other

Other

Other

Other

QOther

Other

QOther

Other

Othor

Other

Accounts Recelvable (only If Included)

Buliding

I@d § 700,000
TOTAL VALUE OF TANGIBLE ASSETS 885,000
Seller reprasents that the above Information {5 a rue and correctrepresentaiion of the Seller's business. This Is an ESTIMATEL value only based upon the
Infarmation givan by Llhe Seller to the Birokar end/or Its agents. First Cholca andior ibs agents do NGT guarantes (he accuracy of these amounds. Thare are
no expressed hot implled guarantass ihat this astimated valuation is the amaount of money that the businass will sall far. By my skgnature below, | authortze
First Chelsa andfor s agents ko relsase this estimated Income and asest worksheat and ali othar Business Information to any prospestive Buysr and affirm
thet the figures contalned on this workshest were gliven by me to First Cholce anxdfor Its agents for their use in seling my business, [understand that thls ia
an ESTIMATE ONLY WITH NO GUARANTEES BY FIRST CHOICE, OR ITS AGENTS,

Comments
[# Check box if Ad). Net Profit includes Buyer actively
waorking the business by replacing 1-2 sinployees.

€603 65 e

ealealealen

&9

ealen

cd e e d v

Print Name(s) YaCK Gaal Jack's Bar and Grill, LLC

Slgnatura; Date: Signature: Datea:
Page 2 of 3 . 107NV 10122040

Infarmation contained herein has been pravided by the Seller and Is highly confidential. First Cholce Business Brokars has not verifled these representations.
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TRUE SINGLE DOOR FREEZER
 MODEL #T-19-FZ
TRUE SINGLE DOOR REFRIGERATOR
MODEL #T-19

K Viey Screges. TV S

Information contained hereln has been provided by the Seller and is highly confidentlal. First Cholce Business Brokers has not verified these representalions.
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JACKS PLACE EQUIPMENT INVENTORY
TRUE HOROZONTAL BOTTLE COOLER
MODEL #TD 65-24
JOCKEY BOX
GLASS WASHER AMERICAN DISH SUPPLY
MODEL #ETAFM
GLASS CHILLER BEVERAGE AIR
MODEL #GF34L-5 34"
TRUE 2 DOOR MERCHANDISER REFER
MODEL #GDM45LD
14 HANDLE MICRO MATIC DRAFT BEER TOWER
MODEL PERFECT POUR

information contained herein has been provided by the Seller and is highly confldential. First Cholce Business Brokers has not verified these representations,
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Jack’s Place

544 Nevada Highway
Boulder City, NV 89005
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Information contained hereln has been provided by the Seller and ts highly confidentfal. First Cholce Business Brokers has not verified these representations.
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CONFIDENTIAL BUSINESS SUMMARY NOTICE AND DISCLAIMER

This report contains confidentlal information which Is highly sensitive and Is for use salely In connection with consideration of the acquisition of the
business described hereln, This Confidential Business Summary and the Information presented shall not be reproduced, dupllcated or revealed, In
whole or In part, or used In any other manner without the prlar written permission of First Choice Business Brokers (FCBB). Additlonal coples may
be obtained upon request from FCBB, Flease malintain the confidential nature of this Summary and any information provided by FCBB by
restricting the material only to selected executives/partners and/or consultants who understand the confidential nature of the materlal and agree

to keep all information confldential,

This Confidential Business Summary [Summary) has been complled by FCBB from information supplied to FCBB by the subject Company and Is
belng provided by FCBB, solely for use by prospective purchasers In considering their interest in acquiring the assets of the Company.

The Information contalned hereln has been prepared to assist interested partles In making their own evaluation of the Company and does not
purport to contaln all of the Informatlon that a prospective purchaser may desire or need, In all cases, Interasted parties should conduct thelr own
investigation and analysis of the Company. FCBB has not Independently verified any of the information contained hereln; nelther FCBB nor the
Company makes any representation or warranty as to the accuracy or completeness of this Summary and shail have no llability for any
representation (express or implied) contained In, or for any omisslons from the Summary or any other written or oral communications transmitted
to the reciplent in the course of thefr evaluation of the Company,

This Summary may contain certain statements, estimates and prolections provided by the Company with respect to the anticlpated or patential
future performance of the Company and its business. Such statements, estimates and projections may reflact varlous assumptlons by the
Company concerning anticipated or potential results, which assumptions may or may not prove to be correct, No representationsare made as to
the accuracy of such statements, estimates or projections.

By accepting this Summary, the reclpient acknowledges and agrees that: (1} all of the information contalned herein is of a highly confidentlal
nature and the reclplent will keep all such information and all other Information made avallabla to the reciplent in connection with any further
Investigations confidential; {2) none of the Information will be used by the reclplent or any of their employees or representatives [n any manner
whatsoever, in whole ar In part, other than in connection with Its evaluation of the Company for the purpose of constdering Its acquisition of assets
of the Company by the recipient on the specific basis proposed hereln: (3} the reciplent will not repraduce this Summary In whole or In part, and
will not distribute alt or any partion of this Summary to any person other than a limited number of the reciplent’s lagal or accounting counsel who
have a clear need to know such informatlon for the purpose set forth above and who are Informed by the reciplent of the confidentlal nature of
such Informatlon; (4} if the recipient does not wish to pursue an acquisition of the Company, reclpient agrees to return this Summary to FCBB as
soan as practical, together with any other material relating to the Company which the recipient may have recelved from FCBB and all copies made
thereof; and (5) any proposed actions by the reciplent which are Inconsistent In any manner with forgoing agreements will require the prior written
consents of FCBB and the Company,

The Company reserves the right to negotiate with one or more prospective buyers at any time and to enter into a definltive agreement for the sale
of assets of the Company without prior notice to reciplent or other prospective purchasers. Additlonally, the Compary reservas the right to
teriminate, at any time, further participation in the Investigatlon and proposal process by any party and to modIfy other procedures without
asslgning any reason. The Company intends to conduct its business In an ordinary manner during the valuation and offer period; however the
Company reserves the right to take any action; whether in or out of the ordinary course of business, deemed necessary or prudent in the conduct
of such business.

The Infermation contalned in this Confidential Business Summary, Induding but not limited to the general business descriptions, history, operating
proceduyres, facility Information, financlal references and Information, prajections, etc., have been provided to FCBB by the Owner or Management
personnel of the Company. No outside entity has audited or otherwise confirmed this information. By requesting this Business Summary, the
reciplent acknowledges the responsiblity to perform an independent due dillgence review prior to the acquisition of the sublect Company.
Reclplent acknowledges that any estimates or projections of the future change, profits or growth cannot be accepted or relled upon, since such
future business factors or other factors cannot anticipate economic, socio- economic and political factors which might impact future growth.
Accordingly, FCBB and the Company make no representation, express or Implled, as to the valldity or estimates or projections.

If reciplent determines they have no interest In the Company reciplent agrees to return this report to FCBB after concluding thelr review, The
subject Company does Intend to enforce it Confldentlality Agreement. All Inquirles regarding a potential transaction, any questions with respect to
Information contained hereln and any requests for additional information should be directed to FCBB.

For additional Information please contact:

First Choice Business Brokers, 5420 West Sahara, Suite 200, Las Vegas, NV 89146, Phone: 702-368-2500 Fax: 702-368-3173

92413

Informalion contained herein has been provided by the Seller and Is highly confidentlal. First Cholce Business Brokers has not verified thase representations.
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MEVADA'S BUSINESS PORTAL

JACK'S PLACE BAR & GRILL, LLC

Buslness Entity Infermatlon

Siatus: { Active

File Dafe: | 0G/08/2012

Type; | Domaatlc Limited-Liablity Company

Enlity Nomber; | EO309002012-0

Guallfying Stala: | NV

List of Officars Dus: | 068/30/2018

Menaged By: | Managers Explration Dale:
Forelgn Nama: On Admin Hold:
NV Business ID! | NV20121260512 Buslness Licenae Exp: | 08/30/2048
Additional Infarmatlon
Centeal IndexKay |
Registered Agent iformation
Nama: | HUTCHIBON & STEFFEN, PLLG Address 1; § 10080 W ALTA DRIVE 8TE 200
Address 2: City: | LASVEGAS
Slate: | NV Zip Code: | 89145
Pheone: Fax:
Maliing Address {: Malling Addrass 2;
Malling Clly: Matling Stale: | MV
Mailling Zip Codae:
AgentType: | Commorcial Regletered Agent - Corporation
durjsdiotion; | NEVADA | Siatus: | Active
View all business eniltles undor this registerod agent ()
Officers [ 1nclute mactive Officers
Manager - JOHN A GAAL
Addrass 1: | 1011 INDUSTRIAL RD, #5 Address 2:
City: | BOULDER CITY Btate: | NV
Zip Code: | BO00S Country:
Stalus: ] Active Emaik
Manager - KATHERINE B GAAL
Address 1; | 1014 INDUBTRIALRD,, #§ Address 2;
City: | BOULDER GITY Slate: | NV
Zip Coda: | 3005 Couniny;
Status: | Active Emalk:

Actions\Amendmants

Click hare to view 7 acllons\amendments

tatad with this

v ()

¥

Supported Intamet Browser verslons or above: Apple I0S 9.3.6, Intemet Explorer 11.0,8600.18686, FlreFex 53.0.3, Gongle Chrame §8.0.3025,110

Disclaimer
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SilverFlume

NEVADA'S BUSINESS PORTAL

JACK'S PLACE BAR & GRILL, LLC

Buainass Entity Informaiion

Siatus; | Active File Data; ] 06/08/2012
Type: | Domestlc Limlted-Llabiity Company Entity Number. | EO309D02012-0
Qualtfying Siala: | NV Listot Officara Dua: | 08/30/2018
Menaged By: | Manegnrs Explration Date:
Forslgn Name: ©On Admin Hold: | No
NV Businass [D: | NV20121360512 Buginess |lcense Exp: | 06/30/2018

Additional Information

Cantial Index Kay l

Regleterse! Agent Infarmation

Name: | HUTCHISON & STEFFEN, PLLC Addrass 1; | 10080 W ALTA DRIVE STE 200
Addrags 2! City: | LAB VEGAS
State: | NV Zlp Code: | 80146
Phonet Fax
Maliing Address 1: Malling Address 2:
Malling Clty: Mailing State: { NV
Maliing Zip Code:
Agenl Typa: | Commarclal Reglsterad Agant - Corporation
Jurisdiobion: | NEVADA | Status: | Active

View all bustness entitias under 1his reglgisred ngant ()

Offtcers (3 inelude nnstive Officers
Manager »JOHN A QAAL
Addrass 1 | 1011 INDUSTRIALRD, # 5§ Addrass 2:
CHty: | BOULDER CITY State: | NV
Zip Cade; | 88005 Couniry:
Status: | Actlve Emall;
Manager - KATHERINE B GAAL
Addrass 1; | 1011 INDUSTRIALRD., # 8 Address 2!
Cify: | BOULDER CITY State; | NV
Zip Code: | 89005 Country:
Slalus: | Active Emall:
Actions\Amendmaents

Glick here to view 7 actionstamendmentis assotiated with this company ()

Supported intemat Browaer verslons or above: Apple {05 8.3.5, Internet Explorer 11.0.8600.18665, FineFex 53.0,3, Google Chrome §8,0.3020,110

Disclatmer
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10/31/2019 First Choice Businass Brokers, Inc. Mail - LLC Resdlution ta Seil

Phil Neuenswander <philn@fcbb.com>

LLC Resolution to Sell

Phil Neuenswander <philn@fchb.com> Tue, Oct 17, 2017 at 11:55 AM
To: katieandjack@cox.net

Hi Jack,

When you get a free moment can you and your wife sign and retum the attached resolution to sell at the bottom of the

page.
We heed Katherine’s signature as she is also showing up as managing member far Jacks Place Bar and Grill, LLC

Thanks so muchl!

Phil V. Neuenswander

Sepior Business Sales Consultant
First Choice Business Brokers
5420 W. Sahara Sulte #2070

Las Veaas, NV 89146

{702) 355-2395 Direct

{702) 368-2500 Office

{702) 368-3173 fax

E 201710174157 polf
48K

hitps:/imail google.com/mall/uAitik=1fch046ecBviews pl&search=all &permmsgid=mag-f%3A15815320852461 154608sImpl=msg-f2%3A1581532085246115460 kil
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First Choice Business Brokers, Inc. Malil - Jacks Sports Bar and Grill

Phil Neuenswander <philn@fcbb.com>

Jacks Sports Bar and Grill

Phil Neuenswander <philn@fchb.com> Fri, Dec 22, 2017 at 11:45 AM
To: agquest@yahoo.com

Hello Angel,

I'm pleased to introduce to Jacks Place Sports Bar and Giill located in Boulder City.
Please see the link below for the executive summary.

https:/fissuu, com/synergysiridacs/pn_20-_20jack_27s 20place?e=25750725/551968450

| am happy to meet you at Jack's place and can set up a meeting with the owner when you're ready. As always | am
free to answer any of your questions in the interim.

Best regards,

Phil V. Neuenswander
Senfor Business Sales Consultant
First Choice Business Brokers
5420 W. Sahara Syjte #200
Las Vegas, NV 89146
{702) 355-2395 Direct

8- ffice
{702) 368-3173 Fax

hitpsz/fmail Google.com/mail W0 ?ik=1fcb046ecBaview=piisearch=ali &parmmsgld=msq-%3A158751463031051 T2628simpl=msg-feIA1567514530310517262 1M
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DAVID ). WINTERTON & ASSOCIATES, LTD.

LAY OFFICHS
A FROFISSIONAL CONPORATION
7881 W. Chasleaton Blvd,, Buite 220
Las Veyan, Nevada 89117
DAVID J. WINTERTON, E5Q. Teltphane (701) 3630317
Abo sdmitred io Ut Faceimile (702) 363-1630
emuil: devidi@dovidwinterton.com

February 23, 2018

Phillip V. Neuenswander

First Choice Business Brokers Las Vegas
5420 W. Sahara Avenue, Ste. 200

1.as Vegas, Nevada 82146

Re:  Jack’s Place
Dear Mr. Neuenswander:

Thank you for meeting with me on Friday. 1 have spoken to Jack and explained the
situation. I believe he understand and he will be getting you the docurments so the buyer can

complete his due diligence and close the sale of the business as soon as possible.

If you have any further questions or comments, please do not hesitate to contact my
office,

Very truly yours,

Page 342 D-000320
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DAVID J. WINTERTON & ASSOCIATES, LTD.

LAW OFFICES
APROFESSIONAL CORFOBAITON
1881 W, Charlenton Bivd., Suite 220
DAVID ). WINTERTON, H3Q, ,l,‘;l'v‘k‘::NM:é i
Alis admined In Vb Fucrimite (702) 363-1630
cmail; davidi@davidwinterion.com

February 22, 2018
Email: Philn@fcbb.com |

Phillip V. Neuenswander

First Choice Business Brokers Las Vegas
5420 W. Sahara Avenue, Ste. 200

Las Vegas, Nevada 89146

Re; Jack’sPlace
Dear Mr. Neuenswander:

I represent one of the Trustee’s of the John A. Gaal Family Trust. [t has come to their
attention that Mr. Geal has been attetnpting to sell the business known as Jack’s Place. Under
the Trust agreement, it states that it requires a unanimous vote in any decision that affects the
property of the estate. In this case, there was po unanimous vote to sell the business. As a result,
there is no authority for the execution of the listing agreement and there is no authority to sell the
business. This letter is to put you on notice that Mr. Gaal is not and cannot proceed without the
proper authority. In addition, if escrow were 1o close on the business, they would want to make
sure the proper documentation is in placed and followed. In this case, it has not been followed.

T have also taken the time to review the contract in this case. The contract is 8 ASSET
PURCHASE AGREEMENT., It is not a contract to purchase real estate. It is an asset purchase
agreement of a business. Under Section 22, it is entitled ITEMS INCLUDED IN THE .
PURCHASE. It does not include any real estate, address, apn or any legal description. Itis a
coniract for the purchase of the business, I have not seen a separate contract regarding the sale of
the real property. Thete is no reference in the contract for the sale of the real property. Asa
result, it is our position that the real property is not included in any such contract.

It is my position that the contract cannot go forward. As a result, the contract should be
terminated and the escrow returned under the terms of the ASSET PURCHASE AGREEMENT,
If you have any further questions or commments, please do not hesitate fo coniact my office,

Very truly yours,

Page 343 D-000321
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03/16/2019 FRI 12418 Fax 7028932725 Ashworth & Associsten 2002/0493

™

LAW DFFICES OF

KEN R. ASHWORTH

ASSOCIATES

March 16, 2018

VIA U.S. MAIL AND FACSIMILE

Jack Gaal

/o Philip Neuenswander

Firat Choice Business Brokers Las Vegas 101
5420 W. Sahara, #200

Las Vegas, NV 89146

Fax: (702) 368-3173

Re:  Assol Purchase Agreement
Jack’s Place, 544 Nevada Highway, Boulder City, NV 89005

Dear Mr. Gaal,

Please be advised that this firm has been retained to represent Angel Soto (“Mr. Soto™) in
the termination of the above-referenced agreement (“Agreement"), which you exccuted on or |
about February 2, 2018, !

That Agreement provides that you (*Seller”) would “deliver to Buyer ... tequesied
finencial records” listed in paragraph 34 within ten (10) days of its execution. Paragraph 34
requested (1) Profit & Loss/Income Staiements and Balance Sheets for the period 2013 to 2017,
(2) Federal tax returns for the fiscal period 2013 to 2016, (3) Sales Tax Retums for the years
2015 to 2017, Paragraph 28 also permitted Mr. Soto to make additional requests of documents
and information as necessary, To date, no such doouments have been provided, placing you in
breach. Accordingly, we notify you that the Agreement is terminated,

Under the Agreement there is a due diligence perlod of sixty (60) days, which has not
lapsed. During that period, “Buyur is entitled to a full refund of the earest moncy deposit in the
event he withdraws from the Asset Purchase Agreement during his due diligence period for any
reason.” Pursuant to Counter Offer #1, the carmest money deposit was an smount of $30,000.00,
which was deposited into czcrow. The due diligence period currently remains open. This letter
serves to notify you that Mr. Soto is withdrawing from the Agreement, Accordingly, Mr. Soto is
entitled to a full refund of that deposit.

In view of the foregoing {{.e., your breach), demand is hereby made that you direct the
escrow company to release the full deposit to Mr. Soto and acknowledge in writing termination
of the Agreement within three (3) days of the date of this letter. Failure to do so will result in our

1057 Whitdey Ranch Drive, Suite #350 * Henderson, Novada 89014
Phone: (702) 893-9500 - Fax: (702) 893-2725
A : www.ashworthlaw.com
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03/16/20L8 PRI L2:18 ¥AX 7028932728 Ashworth & Rsscolates Q003’003

N

advising Mr. Soto to pursue his legal remedies, which include breach of contract, unjust
enrichment, and fraud, as well as treble punitive damages,

Thank you for your attention to this matter, and we look forward to hearing from you.

RegardS.
ﬂﬂ//
R. Johnso .

ﬁ Page 2 of 2
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10/30/2019 First Choloa Business Brokers, Ing. Mall - apprisal

Phil Neuenswander <philn@fcbb.com>

apprisal
3 messages

Gene Northup <gene@synergysir.com>
To: "Neuenswander Philip V." <philn@fcbb.com:

Phil,
Please see attached.

Gene
© Tel; 702,360.1414

Mobile: 702.497.0300
Fax: 702.360.1199

Gene Northup
Realtor Synergy Sothaby's International

Really

Webhslle Emall

@ Jack's Flace Apprisal.pdf
0307K

Thu, Jan 4, 2018 at 4:03 PM

Phil Neuenswander <philn@fcbh.com>
To: Angel Soto <agquest@yahoo.com>

HI Angel, :
Please see attached appraisal on Jack's Place for your referenca. See you on Monday,

Thanks,
Phil Neuenswander
[Quoted text hidden?

a7y Jack's Place Apprisal.pdf
9307K

Frl, Jan 5, 2018 at 11:58 AM

Phil Neuenswander <phitn@fcbb.com>
To: Phil Neuenswander <philn@fcbh.com>

---------- Forwarded message =ww——
From: Gene Northup <gene@synergysir,com>

Mon, Oct 7, 2019 at 4:37 PM

bttt thn all nnsala aom fallloN9ilod fhMMRarfR o= ntResareh=all&reemihl Az thraad- 5 AA TRARTARRRRRTAAR T4A9R s Im nlemaa-F2 AN RARTORRRSATARS 7130, . .

D-000019
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Valuation Consultants

ANAPPRAISAL REPORT OF

Jack’s Place
Sposts Bac and Grill

Located At
544 Nevada Way, Boulder City, Nevada 80005

Clark County Assessor's Parcel Number {APN) [86-09-110-102

Prepared For
John. A. Gaal & Katherine B. Gaal,
Trustees of the Joha A, Gaal Famity Trust, Dated May 9, 1993
540 Birch Sirest
Botlder City, Mevada 89005

Prepared By
Valuation Consuliants
Keith Harper, MALI
File Mo, RT-17-38
Date of Report

fune 3¢, 2017

Date of “As Is” Market Value Opinion

June 23, 2017

4200 Cannoli Circle, Las Vegas, Nevada 89103
Telephone (702) 222-0018 Fax (702) 222-0047
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Valuation Consultants

4200 Cannoll Circle
Las Vegas, NV 89103
Phona (102} 222-0018

Fax (702) 222-0047

June 30,2017

John A. Gaal & Katherine B. Gaal,

Trustees of the John A. Gaal Family Trust, Dated May 9, 1995
540 Birch Street

Boulder City, Nevada 89005

RE:  An Appraisal Report of Jacks Place Sports Bar and Grill located at 544 Nevada Way,
Boulder City, Nevada 85003,

DearMr, & Mrs, Gaal,

As requested, I, Keith Harper, MAI has-completed an appraisal of the above referenced property,
My analysis of the subject is presented in the attached appraisal report, which contains summary
discussions of the data and analyses.

Tha"put'pose of this appraisal is to form the following opinion of value;
+ “Asls” Market Value of the Fee Simple Estate

The subject is a 3,034-square foot, two story bar/tavern operating as Jacks Sports Ber and Grill.
A portion of the improvements (1,488 SF) were originally built in 1953, After acquiring the
property in 2012, the current owner added an additional 1,546 squate feet of two story “back
house” space which was completed in 2013, During the addition, the entire building was
upgraded as well, which included HVAC system, electrical, and plumbing. The 2013 addition
included adding two new restrooms, a large storage and walk-in cooler room, and second story
office space and finishing rear site improvements. The overall site size is 0.08 net acres and is
entirely paved with concrete block perimeter fencing and includes an added 96 square foot (12° x
8”) storage building which was also built during the renovation in 2013, The 96-square foot
storage building is not included in the overall building square footage but is an added amenity to
the subjest propetty, The rear site area is accessible via paved alleyway and allows for one on-
site parking stall while there is only public on-strest parking along the front of the building on
Nevada Way. Overall, with the added improvements and renovations taken place during 2013,
the subject property is in very good condition.

Page 40 D-000028
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John A, Gaal & Katherine B. Gaal
June 30, 2017
Page iii

To communicate my opinion of value, I prepared an Appraisal Report as defined by the 2016-
2017 Edition of USPAP. This is an Appraisal Report, which is intended to comply with the
reporting requirements set under Standards Rule 2-2(a) of USPAP. Please be advised that the
opinions and conclusions set forth in the attached report may not be understood proverly without
additional information in my werlk file which is available upen request,

The intended user of the attached Appraisal Report is the client, John A. Gaal & Katherine B.
Gaal, Trustees of the John A. Gaal Family Trust, Dated May 9, 1995, and they arc the only
infended user. The only intended use is to assist the client in the internal decision making
process pettaining to a possible sale of the property,

After considering all of the available facts and subject to the underlying assilmptions and limiting
conditions contained herein, it is my opinion that the value of the subject property, as of the
effective date is as follows:

Value Identification Date of Value
Value Opinion

“As [s” Market Value of the Fee Simple Estate June 23, 2017 $715,000

The market value projection only includes the real property. It does not include any Furniture,
Fixtures and Equipment (FF&E), Business Entetprise or Personal Property,

Exposure Time and Marketing Time

Based on the matket activity and recognizing the economic climate on both a national and local
level, the exposure time is projected to be approximately 12 months. The marketing time is also
projected to be approximately 12 months,

Thank you for this opportunity to complete this assignment. If I may be of further assistance,
please contact me at your convenience,

Sincerely,

VALUATION CONSULTANTS

24 4’_;5/244

Keith Harper, MAT

Certified General Appraiser
License Number A.0000604-CG
State of Nevada

Expires: March 31, 2018
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EXECUTIVE SUMMARY ]

Location:

Assessor’s Parcel No. (APN):
Site Area:

Existing Improvements:

Highest and Best Use:

Intended Useo/User of Appraisal:

Date of Opinion:

Interest Appraised:

Zoning:

The subject is located at 544 Nevada Way, Boulder City,
Nevada 89005,

186-09-110-102
(.08 Net Acres — 3,485 Square Feet
The subject property is improved with the existing Jack’s

Place Sports Bar & Grill, containing 3,034 square feet
within two stories of building space. A portion of the

improvements were originally built in 1953 with additions -

added in 2013 with the entire building also being renovated
at that time. The subject propetty is in very good condition,

Continued use of the existing improvements.

The intended user is John A. Gaal & Katherine B, Gaal,
Trustees of the John A. Gaal Family Trust, Dated May 9,
1995, and they are the only intended user. The only
intended use is to assist the client in the internal decision
making process pertaining to a possible sale of the

propetty,

Date of Report: June 30, 2017
“As Is” Market Value: June 23, 2017
Fee Simple Estate

C2, Cenital Business District and Trading Area Per
Boulder City

Saummary of Final Values

Value Identification Date of Value

Value _Opinion

“As Is” Markel Value of the Fee Simple Estate June 23, 2017 $715,000

The market value projection only includes the real property. It does not include any Furniture,
Fixtures and Equipment (FF&E), Business Entetptise or Personal Property.
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| PHOTOGRAPHS OF THE SUBJECT PROPERTY — Taken on June 23, 2017 |

Valuation Consultants
File No. RT-17-38

Page 44
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Entrance and Front Exterior Seating Area

YValuation Consuliants
File No. RT-17-38 2
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Valuation Consultanis
File No, RT-17-38
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Valuation Consulianis
File No, RT-17-38
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Typical Resom

Paluation Consultanis
File No. RT-17-38 5
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Valuation Consuliants
File No. RT-17-38

Staitway to Upper Level and Rear Yard

Page 49
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~ Second Story Hallway

Faluation Consultanty
File No, RT-17-38 7
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Valuation Consultants
File No. RT-17-38

Second Story Storage Room

{another private office off to the right)

Page 51
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East Elovation of Second Stor » Addition

b-000049..,

Valuatioin Consultants
File No, RT-17-38
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Valuation Consultants
File No. RT-17-38 10
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SUBIECT INTRODUCTION

R ST
ST

e

The subject is a 3,034-square foot, two story bar/tavern operating as Jacks Sports Bar and Grill.
A portion of the improvements (1,488 SI) were originally built in 1953, After aequiring the
property in 2012, the cutrent owner added an additional 1,546 square feet of two story “back
house” space which was completed in 2013. During the addition, the entire building was
upgraded as well, which included HVAC system, electrical, and plumbing, The 2013 addition
included adding two new restrooms, a large storage and walk-in cooler room, and second story
office space and finishing rear site improvements. The overall site size is 0.08 net acres and is
entirely paved with conctete block perimeter fencing and inclodes an added 96 square foot (12° x
8’) storage building which was also built during the renovation in 2013. The 96-square foot
storage building is not included in the overall building square footage but is an added amenity to
the subject property. The rear site area is accessible via paved alleyway and allows for one on-
site parking stall while there is only public on-strect parking along the front of the building on
Nevada Way, Overall, with the added improvements and renovations taken place during 2013,
the subject property is in very good condition, ¥

Definitions

Marlket Value Defined

Market value means the most probable price which a property should bring in a competitive and
open matket under all conditions requisite to a fair sale, the buyer and seller each acting prudently
and knowledgeably, and assuming the pricc is not affected by undue stimutus. Implicit in this

Valuation Consultants
File No. RT-17-38 11
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definition is the consummation of a sale as of a specified date and the passing of title from seller to
buyer under conditions whereby:

(1) buyer and seller are typically motivated;

(2)  both parties are well informed or well advised, and acting in what they consider their
own best jnterosts;

(3)  areasonable time is allowed for exposure in the open maiket;

(4)  payment is made in terms of cash in U.S. dollars or in terms of financial arrangements
comparable thereto; and

(5)  the price represents the normal consideration for the property sold unaffected by special or
creative financing or sales concessions granted by anyone associated with the sale.

(Source: Codz of Federal Regulations; Title 12 — Ban.ks and Banling; Chapter I— Comptroller
of the Currency, Department of the Treasury; Part 34 — Real Estate Lending and Appraisals;
Subpart C — Appraisals; Sec, 34.42 — Definitions [g]; Revised as of May 16, 2016)

“As Is” Market Value is defined as, “The estimate of the market value of real property in its
ourrent physical condition, use, and zoning as of the appraisal date.” (Source: The Dictionary of
Real Estate Appraisal, 6th ed. [Chicago: Appraisal Institute, 2015] page 13)

Exposure Time is defined as, “1: The time a property remains on the market. 2. The estimated
length of time that the property interest being appraised would have been offered on the market
prior to the hypothetical consummation of a sale at matket value on the effective date of the
appraisal. Comment: Hxposure time is a retrospective opinion based on an analysis of past events
assuming a competitive and open market.” (Source: The Dictionary of Real Estate Appraisal, 6h
ed. [Chicago: Appraisal Institute, 2015] page 83) '

Marketing Time is defined as, “An opinion of the amount of time it might take to sell a real or
personal property interest at the concluded market value level during the period immediately after
the effective date of an appraisal, Matketing time differs from exposure time, which is always
presumed to precede the effective date of an appraisal” (Sowrce: The Dictionary of Real Estate
Appraisal, 6th ed. [Chicago: Appraisal Institute, 2015] page 140)

Type of Appraisal

To communicate my opinion of value, I prepared an Appraisal Report as defined by the 2016-
2017 Edition of USPAP. This is an Appraisal Report, which is intended to comply with the
reporting requirements set under Standards Rule 2-2(a) of USPAP, Please be advised thai the
ppinions and conclusions set forth in the attached report may not be understood properly without
additional information in my work file which is available upon request,

Valwatlon Consultanis
File No. RT-17-38 ) 12
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Scope of Worls:

The scope of work was clearly discussed with the client. I, Keith Hatper, MAT was engaged to
provide this appraisal by the intended user, Jack Gaal.

» Extent to which the property is identified — I was not provided with a title report, but I
analyzed public records and researched the subject property. T relied on these public records
and as well as conversations with the property owner Jack Gaal, who also provided me with
building plans. T resetve the right to modify my conclusions based upon surveys ot other
studies that reflect different data than used in this appraisal. Because I did not have a title
report, I am unaware of any easements that may or may not be present on the sybject
property. I did not perform a title search or survey of the subject properiy. The square
footage is taken from the building plans provided to me by the property owner.

o [Iixtent to which tangible property is visited — On June 23, 2017, my associate Daniel
Bell, visited the subject property in order to develop impressions of the physical
characteristics based on visual observations of apparent and unappatent conditions.
Photographs were taken at that time and contained herein, I, Keith Harper, MAI later drove
by the property and viewed the property. I drove the immediate area and viewed the
majority of the comparables from the strest,

This appraisal is not a property condition report, and should not be relied upon to disclose
any conditions present in the properties, and it does not guarantee the properties to be fiee of
defects. 1 am not a licensed inspector, and did not make an “inspection” of the individual
houses,

No hazardous materials were reported. No responsibility is assumed for any such conditions
ot for any expettise or engineeting required to detect or discover them. I urge the user of
this repott to obtain the services of specialists for the purpose of conducting inspections,
engineering studies, or environmental audits. While I refer to FEMA flood maps, I am not a
licensed surveyor and not qualified to make flood plain determinations, and I tecommend
that a qualified party be consulted before any investment decision is made.

» The type and extent of data researched — Sales data was obtained through rescarching
Costar Comps, the Property Line data service, and public records. The comparable
properties were analyzed with consideration of such differences as legal encumbrances,
conditions of sale, financing terms, market conditions, location, physical characteristics,
and availability of utilitles, zoning, and highest and best use.

* The type and extent of analysis applicd — This appraisal report is intended to comply with
the 2016-2017 Edition of USPAP, I developed an indication of the *as is” market value of
the fee simple estate using only the Sales Comparison Approach. The subject is 100%
owner-oceupied, similar to most similar uses In the immediate market arez. Potential owner
occupants and matket participants rely primarily on the Sales Compatison Approach to
make purchase decisions pertaining to this type of property.

Valuation Consultants
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It is my opinion that the income and cost approaches are not necessary for credible
assignment tesults. These two approaches are not being used by market participants to
make investment decisions for ownet occupied properties,

This appraisal report is intended to be an "appraisal assignment”. That is the intention that the
appraisal service be petformed in such a manner that the results of the analysis, opinion, or
conclusion be that of a disinterested third party,

Environmental Problems Observed

I was not provided with any type of environmental reports and the property visit did not teveal
any environmental hazards. However, I am not an expert in these matters and this appraisal
assumes that the subject properly is not adversely affected by any on-site or off-site
environmentel hazards,

Extraordinary Assumptions
None,
Hypothetical Conditions

None.

Vaiu&ﬁan Consultants
File No, RT-17-38 14
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DESCRIPTION OF THE IMPROVEMENTS

The subject is a 3,034-square foot, two story bar/tavern operating as Jacks Sports Bar and Grill,
A pomon of the improvements (1,488 SF) were originally built in 1953, After acquiring the
property in 2012, the current owner added an additional 1,546 square feet of two story “back
house” space which was completed in 2013, During the addition, the entire building was
upgtaded as well, which included HVAC system, clectrical, and plumbing, The 2013 addition
included adding two new restrooms, a large storage and wallk-in cooler room, and second story
office space and finishing rear site improvements. The overall site size is 0.08 net acres and is
entirely paved with concrete block perimeter fencing and includes an added 96 square foot (127 x
8°) storage building which was also built during the renovation in 2013. The 96-square foot
storage building is not included in the overall building square footage but is an added amenity to
the subject property. The rear site area is accessible via paved alleyway and allows for one on-
site parking stall while there is only public on-street parking along the front of the building on
Nevada Way. Overall, with the added improvements and renovations taken place during 2013,
the subject property is in very good condition,

The following summarizes the description of the existing improvements,

Type of Improvement: Restaurant/Tavern
Number of Stories: Two
Year Buili: Origfnally built in 1953, with an addition added in 2013 while

the entire property was upgraded with HVAC, electrical,
plumbing and other interior improvements at this time.

Size: 3,304 SF

Construction Components

Foundation: Reinforced concrete slab

Structural System: The building is of masonry block construction,

Roof: The building has arﬂat roof system.

Exterior Walls: The exterior walls are masonry (the first level shares a

common fire party wall with the properties on both sides),

Interior Walls: The intetior walls ate concrete and drywall,

Floor Finish: A mixture of stamped concrete, ceramic tile, and commercial
carpet,

Ceilings and Lighting: Drop down ceiling grid with recessed fluorescent fixtures.

Valuation Consultants
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Heating & A/C: Centrally heated and cooled and assumed to be per building
codes and contain adequate tonnage to properly service the
building.

Site Improvements

Parking: Public Parking is available along Nevada Way with one

additional private parking space in the rear yard.
Yard Improvements: The entire site is paved with the rear portion of the site having
conerete block perimeter wall and trash enclosure,

Additionaily, there is a 12’ x 8' storage building which was
also built in 2013,

Furniture, Fixtures and Equipment (FF&E)

The valuation excludes all personal property.

Envirenmental Considerations

It is assumed that no adverse environmental conditions exist at the subject property, However,
the appraiser is not an expert in such matters and this report assumes that the subject property is
not adversely affected by any type of environmental hazards,

Improvement Analysis Conelusion

In conclusion, the subject’s improvements are afforded adequate functional utility and are in very

good condition for its age. Again, there was an addition of approximately 1,546 square feet of
two story back house space while the entite property was renovated and upgraded at this time.

Valuation Consulianis
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I HIGHEST AND BEST USE ANALYSIS

Highest and best use, as used in this report, is defined as follows:

“I'he reasonably probable use of property that resuits in the highest value. The four criteria that
the highest and best use must meet are legal permissibility, physical possibility, financial
feasibility, and maximum productivity.” (Source: The Dictionary of Real Estate Appraisal, 6th

ed. [Chicago: Appraisal Insiitute, 2015] page 109)

Highest and Best Use “As Though Vacant”

Based on the legally permissible, physically possible, financially feasible and maximally
productive characteristics, the highest and best use of the subject property “as though vacant” is
for the future development of a commercial development.

Highest and Best Use “As Improved”

Based on the legally permissible, physically possible, financially feasible and maximally
productive characteristics, the highest and best use “as improved” is for the continued use of the
existing improvements,

B METHOD OF VAL UATION

In valuing the “As Is” Market Value of the Fee Simple Estate of the subject, only the Sales

Comparison Approach is utilized. The subject is 100% owner-oceupied, similar to most similar
uses -in the immediate market area. Potential owner occupants and market participants rely
primarily on the Sales Comparison Approach to make purchase decisions pertaining to this type
of property. It is my opinion that the income and cost approaches are not necessaty for oredible

assighment results. These two approaches are not being used by market participants to make _

investment decisions for owner oceupied properties,

Valuation Consultants
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SALES COMPARISON APPROACH ]

The sales comparison approach requires the assembly of recent sales data for comparison. In
order to gathet the comparable sale data, contact was made with brokers and investors active in
the area, and sales leads acquired from COMPS, Inc., a comparable data service published by
CoStar, and Property Line and Loop Net data services, were pursued,

After the selection of the sales, a comparative analysis of relevant factors that influence value
was undertaken to adjust the data to the subject property based on the actions and preferences
demonstrated by participants in the marketplace, The methodology that has been used in the
sales comparison approach Is the sale price per square foot of building area.

The basis of this methodology is comparison of the individual sale comparables to the subject
property whereby adjustments may be extracted and applied to account for variances in the
significant chatacteristics between the comparables and the subject. Various factors were
considered such as market conditions at the time of sale, location, age (based on the year of
construction), construction quality, building size, ovetall appeal, etc.

In order to determine a value conclusion via the sales comparison approach, the Boulder City
market area was researched for recent closed sales of similar retail and restaurant buildings, The
following map and chart summarizes the data, However, these salés included the real estate only
with no considerations to the FF&E, These are the most recent sale transactions in the subject's

~ immediate market area.

The following summarizes the compatable improved sales,

COMPARABLE IMPROVED SALES

Sale Number 1 2 ] 4
Farmer Mel's Diner &
)
Proparty Name/Type Little Clty Grille Former Carlas's Retall Bulldings Formaer Big Horn
Address 825 Nevada Way 561 Hotel Plaza 550-558 Nevada Way 1300 Arjzona St
Bouldar City, NV Baulder City, NV Boulder City, NV Boulder City, NV

Transactlon Date A4/14/2016 2/27/2015 10/23/2014 B/26/2013
Year Bullt 1951 1946 1936 1955
Total Size [SF) 1,252 1,065 3,543 ‘ 2,663
Sale Price $255,000 $255,000 $455,000 $525,825
Price Per Unlt $203.67 $239.44 $128.42 $197.46
APN 186-08-610-023 186-08-110-129 186-09-1,10-100 186-09-110-023

Valuation Consultants 18
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Analysis of Improved Sales

Several atiributes have been analyzed for comparison with the subject, including property rights
conveyed, financing, conditions of sale, and various physical characteristics. The attributes that
affect the values of the sales as compared to the subject were given primary consideration in this
analysis. After all of the comparisons are completed, each of the sales was rated on an overall
basis. The purpose of this overail rating system is to bracket the subject and narrow the range of
the value opinion.

Property Righis Conveyed
No adjustments were necessary for property rights conveyed.

Terms of Sale

Upon verification of each transaction, each is scheduled to transpire on an all cash basis or a cash
equivalency basis, Therefore, adjustments for the terms of sale are not needed.

Conditions of Sale

Confirming with respective parties revealed sales no unusual tio unusual conditions of sale
affecting the various transactions and cach was reported to be an arm’s-length transaction. Asa
result, no adjustments are warranted.

Market Conditions

As seen, the four closed sales within Boulder City transferred from August 2013 to April 2016.
Sales Three and Four that closed in 2013 and 2014 have been adjusted upward for market
conditions, An adjustment is warranted as the marlet significantly improved in 2015 and has
been. stable in the past couple of years. Thus, I have applied a 0.5% per month upward
adjustment to Comparables Three and Four.

Physical Characteristics

The following outlines the remaining adjustment consideration for different physical
components,

Loeation

Comparables Three and Four are situated in similar downtown locations as the subject and are rated
similar. Comparables One and Two are rated stightly inferior when compared to the subject and are
adjusted upwards 5% for location.

Building Size

The subject contains 3,304 square feet, rated similar in size when compared to Comparables Three
and Four, Comparables One and Two are much smaller when compared 1o the subject property,
Therefote, a 10% downward adjustment is applied to Compatables One and Two, This adjustment
is applied as smaller properties will sell at a higher unit price, all things being equal,

Valuation Consultanis
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Age/Condition
Over the years, the subject improvements have undergone renovations and the property has been
well maintained and is in very good condition for its age. Sale One is rated inferior and is adjusted

upward 20%. Sales Two and Four are rated slightly inferior for age/condition and are both adjusted
upward 10%. Sale Three is rated very infetior and is adjusted upward 40%.

Adjustment Summary

"The following summarizes the adjustments applied to the comparable sales,

ADJUSTMENT GRID

Sale Number B | 2 3 4
Transactlon Date 4/14/2016 2/27/2015 10/23/2014 8/26/2013
Year Bullt 1951 1946 1936 1955
Total Size {SF} 1,252 1,065 3,543 2,663
Sale/Lisk Price $255,000 $255,000 $455,000 4525,825
Price Per Unit $203.67 $239,44 $128.42 $197.46
. Property Rights 0% 0% 0% 0%
Financlng Terms 0% 0% 0% 0%
Conditlons of Sale D% 0% 0% 0%
Market Condltions 0% 0% 16% 1%
Subtotal $203,67 $239.44 - $148.97 $231.02
Location 5% 5% 0% 0%
Stze -10% -10% 0% 0%
Age/CondItlon 20% 10% 40% 10%
Total Adjustments 15% 5% 40% 10%
Value Indlcators 423423 | 525141 $208.56 5254.13

Reconciliation of the “As Is* Marlket Value via the Sales Comparison Approach

For this analysis, four closed sales were taken from the Boulder City market. Although two of
the four closed sales are slightly dated sales, sales data in Boulder City is limited and these sales
provide a good indication of the current value of the subject property, Before the adjusiments, the
sales indicated a unit price range of $128.42 to $239.44 per squate foot, After various adjustments,
the sales indicate a more consistent unit value range of $208,56 to $254.13 per square foot, with a
mid-range indicator of approximately $237 per square foot.

The lowest indicator before and after adjustments is Comparable Three. This sale included a small
restaurant space and two retail suites. Additionally, the property was in below average condition at
the time of sale, needing several upgrades. Overall, Comparable Three is given less weight.

The remaining comparables indicate an adjusted range from $234.23 to $254.13 per square foot,
The two highest adjusted indicators are Comparables Two and Four,

The subject property has excellent location characteristics being located along Nevada Way in
Downtown Boulder City. Additionally, the subject is in very good condition after recently being
completely renovated with added two story backhouse/office space.

Valuation Consulianis
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Considering the data discussed above and the well-maintained condition and quality of the
propetty, I have reconciled to a unit value of $235 per square foot which is bracketed by the
overall unadjusted and adjusted ranges. Therefore, based on all the information discovered and
considered herein, and subject to the assumptions and limiting conditions outlined within the
report, the subject’s “as is” market value of the fee simple estate, via the Sales Comparison
Approach, as of June 23, 2017, is as follows:

Bullding Area 3,034
Unft Value X 5235.00
Value Indicatian $712,990
Rounded . $715,000

Exposure Time & Marlketing Time

Reasonable exposure time is projected to be 12 months. Based on the marlket activity and
recognizing the economic climate on both a national and local level, the marketing time is
projected to be approximately 12 months.

Valuation Counsulianis :
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ASSUMPTIONS AND LIMITING CONDITIONS

This appraisal report has been made with the following general assumptions:

1, No responsibility is assumed for legal or title considerations. Title to the property is
assumed to be good and marketable unless otherwise stated in this report.,

2, The property is appraised free and clear of any or all liens and encumbrances unless
otherwise stated in this report,

3. Responsible ownership and competent property management are assumed unless
otherwise stated in this report. :

4. The information furnished by others is believed to be reliable. However, no
wartanty is given for its accuracy.

5. All engineering is assumed to be correet. The plot plans and illustrative material in
this report are included only to assist the reader in visualizing the propetty.

6. It is assumed that there are no hidden or unapparent conditions of the propety,
subsoil, or structures that render it more or less valuable. No responsibility is
assumed for such conditions or for arranging for engineering studies that may be
required to discover them, ‘

7. It is assumed that there is full compliance with all applicable federal, state, and local
envitonmental regulations and laws unless otherwise stated in this report,

8. It is assumed that all applicable zoning and use regulations and restrictions have been
conplied with, unless nonconformity has been stated, defined, and considered in this
appraisal report,

9. It is assumed that all required licenses, certificates of occupancy consents, or other

legislative or administrative authority from any local, state, or national governmental
or private entity or organization have been or can be obtained or renewed for any use
on which the value opinion contained in this report is based,

10.  Any sketch in this report may show approximate dimensions and is included to assist
the reader in visualizing the property., Maps and exhibits found in this report are
provided for reader reference purposes only. No guarantee as to accuracy is
expressed or implied unless otherwise stated in this report, No survey has been made
for the purpose of this report.

Valuation Consaltants
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11.

12.

13,

14.

15.

16,

17.

It is assumed that the utilization of the land and improvements is within the
boundaries or property lines of the property described and that there is no
encrorchment or trespass unless otherwise stated in this report.

The appraiser is not qualified to detect hazardous waste and/or toxic materials, Any
comment by the appraiser that might suggest the possibility of the presence of such
substances should not be taken as confirmation of the presence of hazardous waste
and/or toxic materials. Such determination would require investigation by a
qualified expert in the field of environmental assessment,

The presence of substances such as asbestos, wrea-formaldehyde foam insulation or
other potentially hazardous materials may affect the value of the property. The
appraiser’s value opinion is predicated on the assumption that there is no such
material on ot in the property that would cause a loss in value unless otherwise stated
in this report,

No responsibility is assumed for any environmental conditions, or for any expertise
or engineering knowledge required to discover them, The appraiser’s descriptions
and resulting comments are the result of the routine observations made during the
appraisal process,

Unless otherwise stated in this report, the subject property is appraised without a
specific compliance survey having been conducted to determine if the propetty is or
is not in conformance with the requirements of the Americans with Disabilities act.
The presence of architectural and communications barriers that are structural in
nature that would restrict access by disabled individuals may adversely affect the
property's value, marketability, or utility,

The existing improvements are assumed to be completed in a good workmanlike
manner in accordance with the requirements and specifications of Boulder City.

Neither Valuation Consultants, nor any of its employees has a financial inierest in
the property appraised,

The fee for this report Is not contingent upon the value reported.

The appraiser assumes that there are no hidden or unapparent conditions of the
property, subsoil, or structures that would render it more or less valuable, The
appraiser assumes 1o responsibility for such conditions, or for engineering, which
might be required to discover such factors,

Valuation Consultants
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CERTIFICATION

T certify that, to the best of my knowledge and belief:

]
0
(]
Qa
o
a
]

O

ooo

The statements of fact contained In this repart are true and correct.

The reported analyses, opinions, and conclusions are limited only by the assumptions and Emiting conditions
stated in this appraisal report, and are my personal, unbiased professional analyses, opinions and conclusions.
There is no present or prospective interest in the property that is the subject of this report and no personal
interest or bias with respect to the parties involved, ’

T have performed no services, as an appraiser or in any other capacity, regarding the property that is the subject
of this report within the three-year period immediately preceding acceptance of this assignment.

I have no bins with respoct to the property that is the subject of this report or to the pariles involved with this
assignment,

My engagement in this assignment was not contingent upon developing or rsporting predetermined results,

My compensation for completing this essignment is not contingent upon the veporting of a predetermined value
or direction in value that favors the cause of the client, the amount of the value opinion, the attainment of a
atipulated result or the occurrence of a subsequent event directly related to the intended use of the appraisal,

My analyses, opinions, and canclusions were developed, and this report has been prepared in conformity with the
2016-2017 Edition of the Unfform Standards of Frofessional Appraisal Practice (USPAP) as published by the
Appraisal Foundation, _

Keith Harper, MAT has made & personal visit of the property that is the subject of this report,

Daniel I. Bell provided significant reul property appraisal assistance to the person signing this report,

The reported analyses, opinions, and conclusions were developed, and this report has been prepared in
conformity with the requirements of the Code of Professioral Ethics and the Standards of Professional Practice
of the Appraisal Institute.

The use of this report is subject to the requirements of the Appraisal Institute relating to review by its duly
authorized representatives.

The appraiser certifies that his applicable state registration/certification has not heen revoked, suspended,
canceled, or restricted, ’

As of the date of this report, I, Keith Harper, MAT, has completed the continuing education program for the
Designated Members of the Appraisal Institute,

VALUATION CO’NSULTANTS

Keith Harper, MAIL
Certified General Appraiser
Number A,0000604-CG
State of Nevada

Expires: March 31, 2018

Valuation Consultanis
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LETTER OF ENGAGEMENT
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DATE OF AGREEMENT: Ui 13, 2007

PANTTES T80 AGRREMEN:
Clieni:

Johin A, Ganl & Katherine B, Ciaol, Tristees

of the John A, Ciaat Family Trost dated May 0, 1995
540 Biyeh Stroel
Boulder City, Nevadn §9005.24 |4

Cient herely engages Valualion Consultants to vomplute w appraisal nsslgnment os follows;

PROPERTY IDENTIFICATION

Tha subipeet propeny Is the existing sestourantimvern Jocited st 344 Nevintn Wiy, Honlder City,
Clark Cotily, Neviun 89008, Thia property is ulso kbemificd ns Cluck Couwnty Assessoi’s Parcel
Hugtber {APN) LRA-D9-§ 1D-103,

PROPERTY TYPE
Tlee subjuet i3 improved with a ceftanmsniAavern Seliding,

lh”]'ﬁlllﬂi'l’ YALUED
The inferest that will bo vadued is the fee shinple estosis,

INTENENED USERS
dohine A Clanl & Kaibiedne B, Gosl, Truslees ol the Jobi A. Cinal Fum ity Trust dted May 9, 1995

ENTIENRED USE :
The intended se of this oppraisn is 1 asylél i the iner deglsion muking process pertaining

to & posstble sale of the propery,

FYhe OF valb
“Mlarkel Value®™ us detined by the ONice of s Comptrotlus of he Carreney undvr 12 CFR, $un
34, Subpun C-Approlsnly, 34,42 Defindlions [{].) :

DATE OF YALME
Curient vnlue ug of the due of the property visio

HYPOTHESICAL CONDITIONS, ENTRABRINNARY ASSUMETIONS
Mone Amtlofpaied,

AMPLICABLE BHQUIREMENTS OTHER THAN THE UNIPORM STANDARDS OF PRUOFESSIONAL

APPRAISAL PRACTICE (USPAR)
The Code of Profasiont Eihics and Stindurds of Profesdonn] Appraisal Fractice of the

Apprisad Insiite
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PURVOSE OF THIL APPRAISAL
Ths purpose of the report will be to provide an opinlon of valte based on the following volne

premise;
[ *Ag 15" Markel Value of the Fee Siinple Rslate

ANTICIFATED SCOPE OF WORK
ite Visit, analysis of comparable commercin! building sales and an auatysis of the subjest's
physical and legal eharacloristios,

VALUATION APPROACHUS
Sales comparlson approach

APPRAISAL REFORT
Report option: Suthimary Appraisal Repori
Form oy format: Narrative

DELIVEIRY DATE
Within two weeks of recelving written aullarizalion to proceed

DELIVERY METHOD/ NUMBER OF COPIZS
E-mail PDF of the appruisal and up to three printed coples, i requested,

PAYMENT TO APPRAISER
32,000 - Please note thet 100% payment of the fee Is vequired bofore the final repert will be

relensed,

PROFERTY UNDER CONTBACT FOR SALE
Ifthe proporty being appralsed is vnder conlruet for sale, Client shall provide to Appraiser w copy

of snid coniract Incinding the Addanda,

CONFIDENTIALITY

Appruiser shall pol provide s copy of the wrilten Appraisal Report 10, or disclose the resulis of
the apprafsal prepared in accordance with this Agroement wilh, any party othar than Client,
unless CHent authorizes, except as stipulated in the Confidentiality Section of the BTHICS
RULE of the Unlform Standards of Prafessional Appralsal Pravtice (USPAP),

CHANGES TO AGREEMENT
Auy changes fo the asstgnment us oullined in this Agreement shall necessflate 8 new Agreement.
The Identity of the elient, intended users, or intended use, the dute of value, the type of value or
the properly appralsed, canhol be changed without o new Agreerment,
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CANCELLATION

Client iy cancel this Agreensont ot any thno prior to the Appraiser’s delivery of llie Apprafsal
Report upon wrliten nolification to the Appralser, Client shall puy Appraiser for work completed
on the assignment prior to Appraiser’s receipt of writlen cancelistion notice, untess olherwise
agreed upon by Appraiser and Client in writing,

No Titinep-PARTY BENERICIARIES

Nothilng in this Agreemont shall arente o conlractuat relationship between he Appratser or the
Client and any third party, or any cause of action in favor of any third party, This Agrecment
shall.nat be construed to render any person or entity o third-party Leneficiary of this Agreement,
including, but nol limited to, any third parties Identifted herein.

USE OF EMPLOYEKS OR INDEPENDENT CONTRAGTORS

Appratsor may use employees or independeint contractors nt Appraiser’s discration Jo complede
the assignment, suloss olherwise agreed by Ihe parties, Notwithstanding, Appralser shal) sign (he
written Apprafse! Report and take full responsibility for the servlces provided as o result of this
Agreciment.

TESTIMONY AT COURT OR OTHER PROCEEDINGS

Unfess otherwlse stated in this Agreement, Cliont agracs ihal Appralser's pssignment pursusnl to
this Agreement shalt nol include the Appraiser’s prrifeipation in or preparation for, whether
voluntarlly or purstzd to subpoena, any oral or wrilien discovery, swom testimony in Judicinl,
arbiteation  or adminisirative proceeding, or altendance ot nny Judicial, erbitration, or
administrative praceeding relating ta (his assignment,

APPRAISER INDEPENDENCE
Approlser cannot ugree to provide a valuc opinfon hat is conthigent on a predelermined amotsl.
Appralser connat guaranice the eulzome of the assignment In ndvanee. Appralser cannot insire
that the opinion of value developed a8 o result of Ibis Assigament will sorve to fasilitale ony
specific objestive by Client or othors or advance any particufar envse, Appriiser's opfnfon of
value will be developed voinpetently and with independence, tmpartiality and objectivity,

EXPIRATION OF AGREEMENT )
Thit Agreament {5 valid ouly if signed by both Appraiser and Client within two ¢2) days of the

Diite of Agreement specified,

GOVERNING LAW & JURISIICTION
The interpreration and enforcement of this Agreement shal! bo governod by the laws of the state
in which the Appraiser's prineipal place of business is loopled, exclustve nf any cholce of law

rules,

In nddition lo all other Lerms and conditions of this agresmont, the slient and the Appraiser agree
that the appraisal services under this agreoment and the sppruisal report, and nny nse of the
report, Is and will be subject to the statements, limiting conditions and other terms set forth in the

fingal appraigal report,
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IF' this proposal is noeoptablo, piease authorize the Appiniser (o proceed with the appraisal by
signing below.

Tf you bnve any questions concerning this propesal, please do not liesitate to call Keith Harper,
MAT al (702) 222-0018, extension 11 or on his cell phons at (702) 303-0533,

Regpeclively submitiad,

VALUATION CONS[{LTANTS
e

Keith Harper, MAI

Certified Genetal Appraiser
Lisense Number A.0000604-CG
Slate of Nevada

Expires - March 31, 2018

Acknowledged and Agreed by:

By: - .
n A, Gufil &

ol G&-(v-17
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QUALIFICATIONS OF THE APPRAISER
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QUALIFICATIONS OF KEITH HARPER, MAI

I, Keith Harper, MAI graduated with a Bachelor of Arts from the University of Texas at Austin. I am
currently President/Owner of Harper Appraisal, Inc. a Nevada corporation dba Valuation Consultants
located at 4200 Canncli Circle, Las Vegas, Nevada, 89103-5404, My direct phone number is (702) 222-
0018, ext. 11 and the fax number is (702) 222-0047. My email address is kharper@valeonlv,.com. A
partial resume of specific qualifications is cutlined as Tollows:

Professional Memberships and Licenses Held

Designated Member of the Appraisal Institute #9262
Certified General Appraiset - Nevada, License Number A.0000604-CG, Expires March 31, 2018

Las Vegas Chapter of the Appraisal Institute

1994 — Vice President

1995 —President

1995 — Regional Representative

2010 — Nominating Committee

Latter Part of 20 10 — Government Relations Chair

2011 to 2015 — Government Relations Chait and/or Government Relations Committee

Nevada Department of Taxation
Member, State Board of Equalization — Appointed in April 2013
University of Nevada - Las Vegas

Spring Semester 2011 — Part Time Instructor; RE 333 Real Estate Valuation
Spring Semester 2012 — Part Titne Instructor; RE 333 Real Estate Valuation
Spring Semester 2013 — Part Time Instructor; RE 333 Real Estate Valuation

Formal Education

University of Texas at Austin, B.A,, August 1984, Minor in Business Administration

Appraisal Education

1985 The Appraisal Institute’s Course 1Al —~R.E. Appraisal Principles
1986 The Appraisal Institute’s Course 1A2 — Basic Valuation Procedures
1986 The Appraisal Institute’s Course 1BA — Cap Theory & Tech, Part A
1987 International Right of Way Association - The Appraisal of Partial Acquisitions
1987 The Appraisal Institute’s Course I1BB — Cap Theory & Tech, Part B
1987 International Right of Way Association — Skills of Expert Testimony
1987 International Right of Way Association — Easement Valuation
1988 The Appraisal Institute’s Course 022 — Valuation Analysis and Report Writing
1989 The Appraisal Institute’s Course SPP - Standards of Professional Practice
1990 International Right of Away Association — Legal Aspects of Easements
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1990 The Appraisal Institute’s Course 2-1 — Case Studies in R.E. Valuation

1992 The Real Estate Exam Center’s Conrse — Nevada Appraisal Law

1993 Bank of California -- Commetcial Fee Panel Seminar

1993 The Appraisal Institute’s Course [410 — Standards of Professional Practice, Part A

1993 The Appraisal Institute’s Course 0420 — Standards of Professional Practice, Part B

1994 International Right of Way Association Course 101 — Law (Principles of Land Acquisition,
Law Segment)

1994 The. Appraisal Institute’s Program — Cash Equivalency

1995 The Appraisal Institute Program — Marketing for Appraisers

1997 Comtnercial Investment Real Estate Institute — CT 101: Financial Analysis for Commercial
Invesiment Real Estate _
1997 The Appraisal Institute’s Program — Litigation Appraisals and Expert Testimony: Mock Trial
1997 The Appraisal Institute’s Program R600 — The FHA Appraisal

1997 The Appraisal Institute’s Program ~ Understanding and Using DCF Sofiware

1998 The Appraisal Institute’s Program R6127 — Historic and Estate Homes

1999 The Appraisal Institute’s Cowrse 11430 —~ Uniform Standards of Projés.s'zonal Appraisal
Practice (USPAP) Part C

2000 The Appraisal Institute’s Course #A7478 — Attacking and Defending an Appraisal in
Litigation

2000 Nevada Appraisal Seminars — Appraising Atypical Properties

2001 The Appraisal Institute’s Program — Condemnation Appraising: Basic Principles and
Applications

2002 Course Sponsored by Gregory A. Hoefor, MAI and Approved for Continuing Apprajsal
Education by The Nevada Commission of Appmlsets National USPAP 2002 Update - A7453ES
2002 The Chicopee Group — Introduction to Commercial Appraising

2002 The Appraisal Institute’s Online Course — Internet Search Strategies for R.E, Appraisers
2002 The Appraisal Institute’s Program — Appraisa! Consulting

2002 The Appraisal Institute’s Course SE700 — The Appraiser as an Expert Witness: Plcparatlon
and Testimony

2003 United States Department of the Interior BLM Workshop — SNPLMA Appraisal Compliance
Nevada Course Code A7681

2004 CLE International — Eminent Domain Conference

2004 Institute for Real Estate and Appraisal Studies — 7-Hour National USPAP Course

2005 CLE International — Eminent Domain Conference

2006 The Appraisal Institute’s Course 1400 — 7-Hour National USPAP Update

2006 Institute for Real Estate-and Appraisal Studies — Highest and Best Use

2006 The Appraisal Instttute s Online Course - Analyzing Operating Expenses

2007 The Appraisal Institute’s Online Course 420 - Business Practice and Ethics

2007 The Appraisal Institute’s Program Online Course - Analyzing Distressed Real Estate

2007 The Appraisal Institute’s Online Course ~ Condominiums, Co-ops and PUDs

2007 The Appraisal Institute’s Online Course - Cool Tools: New Technology for Real Estate
Appraisers

2007 The Apptaisal Institute’s Online Course - What Commercial Clients Would Like Appraisers
to Know

2007 The Appraisal Institute’s Onlinc Course - Scope of Work: Expanding Your Range of
Services
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2007 The Appraisal Institute’s Online Course — Apartment Appraisal, Concepts & Applications
2008 Las Vegas Chapter of the Appraisal Institute’s Seminar — Spotlight on Common Errors and
Confidentiality USPAT Issues

2008 The Appraisal Institute’s Course 1400 — 7-Hour National USPAP Update

2010 The Appraisal Institute’s Seminar — Appraisal Policy Changes: Challenges & Opportunities
2010 The Appraisal Institute’s Online Course - Business Practices and Ethics

2010 The Appraisal Institute’s Online Course - Supervising Appraisal Trainces

2010 The Appraisal Institute’s Online Course ~ Eminent Domain and Condemnation

2010 The Appraisal Institute’s Online Course - Site Use and Valuation Analysis

2010 The Appraisal Institute’s Course — 7-Hour National USPAP Update

2010 The Appralsal Institute’s Seminar — Appraisal Regulatory Update

2010 Coalition of Appraisers in Nevada - Legislative Update

2011 Las Vegas Market Symposium 2011 _

2012 The Appraisal Institute’s Course — 7-Hour National USPAP Update

2012 The Appraisal Institute’s Course - Fundamentals of Separating Real Property, Personal
Property, and Intangible Business Assets ‘

2013 Las Vegas Market Symposium — November 7, 2013

2014 The Appraisal Institute’s Course — 7-Hour National USPAP Update

2014 The Appraisal Institute’s Online Course — Comparative Analysis

2014 The Appraisal Institute’s Online Course — Data Verification Methods

2014 The Appraisal Institute’s Online Course — Business Practices and Ethics

2015 Las Vegas Market Symposium -- November 5, 2015

2016 The Appraisal Institute’s Course — 7-Hour National USPAP Update

2016 The Appraisal Institute’s Online Course — Thinking Outside the Form

2016 The Appraisal Institute’s Online Course — The Discounted Cash Flow Model: Concepts,
Issues, and Applications _

¢ 2016 The Appraisal Institute’s Online Course — Using Your HP12C Financial Calculator

¢ B © ¢ ® © & o & © & =
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Experience

In 1985, I started my career as a commorcial appraiser when I joined Trans-Texas Land Services in
Austin, Texas, During 1985 to 1988, 1 was associated with this firm thai specialized in the field of
oeminent domain. [ was involved in their commercial appraisal and right-of-way acquisition depatiments.
I was then associated for four years from 1988 to 1992 as a Vice President of McCluskey-Jenkins
Appraisal, Ine. also in Avstin. During my employment at this firm, I was involved in the analysis and
valuation of commercial real estate.

In March of 1992, T moved to Las Vegas and started an office as one of the three owners/partners of
Morgan, Beebe & Harper, Inc. which had been legally incorporated in The State of Texas as of the
effective date of Febtuary 20, 1992. This partnership was ended in late 1997, but this Texas Corporation
and partnership was not legally dissolved until Articles of Dissolution were filed with The State of Texas
Secretary of State on January 12, 2000. I filed Atticles of Incorporation with the State of Nevada
Secretary of State on December 28, 1999 in order fo form a new Nevada Corporation known as Morgan,
Beebe & Harper of Nevada, Inc. Iam the 100 percent shareholder of this corporation.

On August 28, 1998, I formed a new partnership and we filed Atticles of Organization with the State of
Nevada Secretary of State that formed Valuation Consultants, LLC, & Nevada limited liability company.
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Valuation Consultants, LLC dba Snyder-Hatper & Associates operated until this partnership was ended as
of April 1, 2006, A legal Dissolution of Valuation Consultants, LLC was filed with the State of Nevada
Secretary of State effective as of July 28, 2006, Since April 1, 2006 through December 31, 2012, 1
operated as the 100 percent owner of Morgan, Beebe & Harper of Nevada, Inc., a Nevada cotporation dba

Valuation Consultants,
On Janvary 1, 2013, Larry Snyder, MAT and I formed a new partnership, Harper-Snyder & Associates,

LLC, a Nevada limited liability company. We operated under the legal entity of Harper-Snyder &
Associates, LI.C, a Nevada limited liability company dba Valuation Consultants until this LLC was

dissolved on December 31, 2014.

As of January 1, 2015, I am operating ag the 100 percent owner of Harper Appraisal, Inc., a Nevada
corporation dba Valuation Consuliants,

I have over 30 years of experience in the appraisal of a variety of commercial properties.

Types of Properties Appraised/Services Provided

Adult Use, Apariments, Condemnation (total and partial takes), Condominium Projects (High-Rise and
Garden Style), Daycare Facilities, Gaming Resoris, Golf Courses, Health/Fitness Centers, Hotels,
Industrial Propetties, Ieasehold/Leased Fee Interests, Litigation Support, Master Planned Communities
(Residential and Commercial), Medical Offices, Motels, Office Buildings/Complexes, Residential
Subdivisions, Retail Projects, Self-Storage Facilitles, Taverns, Triple Net Properties, Vacant Land (all

types).

I assist companies in cases involving disputes arising from transactions invelving real estate appraisals
and estimated valuation opinions of real estate. T have been involved in various real estate litigations
involving the application of proper appraisal standards such as FIRREA and USPAP. T help counsel
evaluate real estate appraisal issues, identify key documents obtained during discovery and prepare for
depositions and irial, and draft court filings. I have testified before the District Courts in Nevada and the
Federal Bankruptey Courts. I have also provided litigation consulting services on real estate appraisal
matters to various parties throughout the State of Nevada.

Clients

Clients include banks, other lenders, insurance companies, attorneys and private parties. A list is
available upon request. '
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