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From:                                 "Billy Bayne" <william.bayne@gmail.com>
Sent:                                  Thu, 12 Jun 2014 19:21:55 -0800
To:                                      "Yohan Lowie" <yohan@ehbcompanies.com>
Subject:                             Re: GC LOI

Thank you I will deseminate it to the family. 

Thanks Billy Bayne
Thanks
Billy Bayne

On Thu, Jun 12, 2014 at 4:07 PM, Yohan Lowie <yohan@ehbcompanies.com> wrote:

Billy,

Pursuant to our conversations, I respectfully submit the attached LOI for your consideration.

Kindest regards,
Yohan  

Sent from my iPad

<Badlands GC LOI Fore Stars Ltd 061214.1.pdf><ATT00001.htm>
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From:                                 "Henry Lichtenberger" <hlichtenberger@sklar-law.com>
Sent:                                  Fri, 25 Jul 2014 12:31:48 -0800
To:                                      "Todd Davis" <tdavis@ehbcompanies.com>;"Yohan Lowie" 
<yohan@ehbcompanies.com>
Subject:                             RE: Golf Course Purchase Agreement
Attachments:                   Golf Course Purchase and Sale Agreement -3.doc

Attached is the initial draft of the Badlands Golf Course Purchase Agreement for your review 
and comment.  We can discuss any comments/changes you have when each of your return to 
Las Vegas and the opportunity to review the document.   
 
Thanks and safe travels. 
 
From: Todd Davis [mailto:tdavis@ehbcompanies.com] 
Sent: Thursday, July 24, 2014 11:51 AM
To: Henry Lichtenberger; Yohan Lowie
Subject: RE: Golf Course Purchase Agreement 
 
Henry, 
 
Thanks much for the update.  Sorry for the late reply, I was out of the office yesterday in a depo.  I am 
out of the office tomorrow through next week, returning August 4th, 2014.   I didn’t want you to push to 
get it to me today with the likelihood that I will not have a chance to get to it until my return.  Also, 
Yohan is out of the country and returns August 7th.    Does this create any timing issues on your end? 
 
Thanks much, td 
 
From: Henry Lichtenberger [mailto:hlichtenberger@sklar-law.com] 
Sent: Wednesday, July 23, 2014 3:49 PM
To: Yohan Lowie; Todd Davis
Subject: Golf Course Purchase Agreement 
 
I should have a draft to you tomorrow for your review and comment.  While you are reviewing 
the draft, we will work on the exhibits. 
 
Henry Lichtenberger 

  
SKLAR WILLIAMS 

____ PLLC ____ 
LAW OFFICES 

410 South Rampart Boulevard, Suite 350  
Las Vegas, Nevada 89145 

(702) 360-6000 Fax: (702) 360-0000 
E-Mail: hlichtenberger@sklar-law.com 
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This e-mail transmission, and any documents, files, or previous e-mail messages attached to it may 
contain confidential information that is legally privileged. If you are not the intended recipient, or a person 
responsible for delivering it to the intended recipient, you are hereby notified that any disclosure, copying, 
distribution or use of any of the information contained in or attached to this transmission is prohibited.  
Any tax advice contained in this email was not intended to be used, and cannot be used, by you (or any 
other taxpayer) to avoid penalties under the Internal Revenue Code of 1986, as amended. 
If you have received this transmission in error, please immediately notify us by reply e-mail, by forwarding 
this to hlichtenberger@sklar-law.com <mailto:hlichtenberger@sklar-law.com> , or by telephone at (702) 
360-6000, and destroy the original transmission and its attachments without reading or saving them in 
any manner. Thank you. 
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PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT (this "Agreement") is entered into effective as of the 
_____ day of August 2014 (the "Effective Date"), by and between FORE STARS, LTD., a Nevada 
limited liability company ("Seller"), and YOHAN LOWIE, a resident of the State of Nevada or his 
permitted assigns ("Purchaser").

RECITALS

A. Seller is the owner of (i) that certain real property and improvements consisting of a golf 
course, driving range, clubhouse and other facilities located in the City of Las Vegas, Nevada, more 
particularly described on the attached Exhibit A, which is incorporated herein by reference (collectively 
the "Golf Course"), which Golf Course, together with all easements, rights-of-way, privileges, 
appurtenances, entitlements and rights to the same belonging or inuring to the benefit thereof, if any, and 
all of Seller’s right, title and interest in and to those water rights described on Exhibit A-1, which is 
incorporated herein by reference ("Water Rights"), which shall be collectively referred to herein as the 
"Property", and (ii) certain Assets, as defined below, related to the operation of the Golf Course (the 
Property and the Assets collectively referred to herein as the "Business").    

B. Seller desires to sell and Purchaser desires to purchase the Business upon and subject to 
the terms and conditions of this Agreement.  

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Purchaser and Seller agree as follows:

1. Definitions.  For purposes of this Agreement, the following definitions shall apply.

1.1 "Assets" shall mean the following assets of Seller: (1) all of the Seller's fixtures, fittings 
and equipment associated or used with the Business (the "Equipment"); (2) all of Seller's right, title and 
interest in and to the use of the name "Badlands Golf Course" in connection with the Business and any 
derivatives or combinations thereof (the "Name"); (3) Seller's vendor lists and business records relating to 
the Business (the "Records"); (4) all of the Business' stock of goods owned by Seller, including without 
limitation any pro shop, clubhouse, office, and kitchen goods (the "Inventory"); (5) all of Seller's 
goodwill, if any, with respect to the Business (the "Goodwill"); (6) Seller's existing contracts with its 
suppliers and vendors (the "Contracts"); (7) all leases and agreements to which Seller is a party with 
respect to machinery, equipment, vehicles, and other tangible personal property used in connection with 
the Business that are listed or described on Exhibit B attached hereto (collectively, the "Equipment 
Leases"), and all claims and rights arising under or pursuant to the Equipment Leases, and (8) all other 
licenses and permits issued to the Seller (not Par 4) related to the operation of the Business.  Assets shall 
not include the Excluded Assets (as defined below), or any and all goods or rights owned by Par 4 as it 
relates to the Golf Course or the Business. 

1.2 "Assumed Liabilities" means all liabilities and obligations of Seller listed on Exhibit C. 

1.3 "Excluded Assets" shall mean cash on hand or on deposit with Seller's bankers and those 
assets to be retained by Seller (including the existing liquor license) as set forth on Exhibit D.

1.4 “Golf Course Lease” shall mean that certain Golf Course Ground Lease dated as of June 
1, 2010 with Par 4 Golf Management, Inc., a Nevada corporation (the “Par 4”) that will terminate in full 
at the Closing.
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2. Purchase and Sale.  Seller hereby agrees to sell, assign, convey, transfer and deliver the Business 
to Purchaser, and Purchaser agrees to purchase and acquire the Business from Seller, subject to the terms 
and conditions of this Agreement.

3. Purchase Price.  The purchase price ("Purchase Price") for the Business shall be FIFTEEN 
MILLION DOLLARS AND NO/100 CENTS ($15,000,000).  Purchaser shall pay the Purchase Price as 
follows:

3.1 $200,000 as an earnest money deposit (the "Initial Deposit"), by wire transfer to 
__________________ (the "Title Company") delivered concurrently herewith.  Within ten (10) days after 
the Effective Date, Purchaser shall deposit an additional $300,000 (the “Additional Earnest Money 
Deposit” and along with the Initial Deposit, collectively, the “Deposit”).  Within 24 hours of the Title 
Company receiving the Initial Deposit or the Deposit, it shall be authorized without any further 
instructions from either the Seller or Purchaser to release the applicable Deposit to the Seller.  At the 
Closing, the Deposit shall be credited towards the Purchase Price.

3.2 The balance of the Purchase Price, as adjusted for closing prorations and adjustments as 
hereinafter provided, shall be paid as follows:  (i) $12,000,000 of the Purchase Price to be paid at the 
Closing (the “Cash Payment”) by wire transfer through the U.S. Federal Reserve System to a bank 
designated by Seller, on or before the Closing Date; and (ii) the remaining $3,000,000 to be paid in the 
form a Deed of Trust Secured Promissory Note (the “Note”) with full payment due in 14 months from the 
date of the Note with an annual interest rate of six percent (6%) with Purchaser to deliver monthly interest 
only payments of $12,857.14, a form of the Note is attached here to as Exhibit E.  In addition to the 
Note, the Purchaser will also grant to Seller a first priority deed of trust on the Property, a form of which 
is attached hereto as Exhibit F (the “Deed of Trust”) with an agreement by Purchaser that no liens of any 
type will be placed on the Property.  

3.3 The Purchase Price shall be allocated in the manner set forth on Exhibit G attached 
hereto (the "Allocation").  Any excess amount shall be allocated to goodwill.  The parties to this 
Agreement expressly agree that the Allocation shall be used by them for all purposes including tax, 
reimbursement and other purposes.  Each party to this Agreement agrees that it will report the transaction 
contemplated pursuant to this Agreement in accordance with the Allocation, and that no such party will 
take a position inconsistent with the Allocation except with the prior written consent of the other parties 
hereto.

4. Title Insurance.  Within ten (10) days after the Effective Date of this Agreement, Seller shall, at 
Seller's expense, cause the Title Company to procure and deliver to Purchaser, a title commitment for title 
insurance covering the Property, issued by the Title Company (the "Commitment"). Pursuant to the 
Commitment, the Title Company shall agree to issue to Purchaser, upon recording the deed for the 
Property, an extended ALTA owner's policy in the amount of the full Purchase Price ("Title Policy"), 
without exception for any matters other than the Permitted Exceptions (as defined below).  Seller does not 
a survey for the Property in their possession and Purchaser shall have the obligation to obtain and pay for 
a survey.

5. Delivery of Documents.  On or before ten (10) business days after the Effective Date, Seller shall 
deliver to Purchaser copies of all of the following items, provided Seller has such items in its actual 
possession (collectively referred to herein as "Documents"):

5.1 Copies of all development agreements, subdivision improvement agreements, CC&R's, 
water supply agreements, effluent use agreements, irrigation agreements, or other agreements entered into 
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with the City of Las Vegas, Nevada or any special district, quasi-municipality or municipality having 
jurisdiction over the Property, if any;

5.2 Copies of all operations, maintenance, management, service and other contracts and 
agreements relating to operation of the Business or Property as a golf course or otherwise that has Par 4 
was a party to pursuant to the Golf Course Lease (which agreements may be assumed in full by the 
Purchaser is required) and copies of any and all subleases and license agreements relating to the Property, 
if any;

5.3 Copy of that Certain Settlement Agreement and Mutual Release dated June 28, 2013 by 
and among Queensridge Towers, LLC, Queensridge Highrise, LLC and Seller which agreement covers 
certain agreements covering the Property and obligations, events or decisions that would be triggered 
after the Closing and assumed in full by the Purchaser;

5.4 Recent statements to the Seller or Par 4 for water, storm and sanitation sewer, gas, 
electric, and other utilities connected to or serving the Property, including availability and standby 
charges; 

5.5 Real property tax bills and notices of assessed valuation, including any special 
assessments, pertaining to the Property for the most recent three (3) tax years, including documents 
relating to any pending or past tax protests or appeals made by Seller, if any; 

5.6 Any governmental and utility permits, licenses, permits and approvals relating to the 
Property or the Business issued to either the Seller or Par 4, if any; 

5.7 List of personal property owned by Seller together with any security interest or 
encumbrances thereon;

5.8 List of personal property leased by Seller, together with (i) lease agreements and (ii) if 
available, a summary of date, term and termination rights, and rent;

5.9 A copy of any plans and specifications (including “as-builts”) of improvements and any 
other architectural, engineering, irrigation and landscaping drawings, plans and specifications in the 
Seller’s possession; and 

5.10 A summary of all pending and threatened legal claims related to the Property or involving 
the Business and/or use and operation of the Property.

Purchaser shall retain in strict confidence all information gained thereby, and shall not reveal it to anyone 
except as may be necessary for the accomplishment of the purposes of such examination and the 
consummation of the transactions provided for hereby.  In the event the sale provided for hereby is not 
consummated for any reason, Purchaser shall not, directly or indirectly:  (i) utilize for its own benefit any 
Proprietary Information (as hereinafter defined) or (ii) disclose to any person any Proprietary Information, 
except as such disclosure may be required in connection with this Agreement or by law.  "Proprietary 
Information" shall mean all confidential business information concerning the pricing, costs, profits and 
plans for the future development of the Business, and the identity, requirements, preferences, practices 
and methods of doing business of specific customers or otherwise relating to the business and affairs of 
the parties, other than information which (A) was lawfully in the possession of Purchaser prior to the date 
of disclosure of such Proprietary Information; (B) is obtained by Purchaser after such date from a source 
other than Seller who is not under an obligation of confidentiality to the Seller; or (C) is in the public 
domain when received or thereafter enters the public domain through no action of Purchaser.  In the event 
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the transactions contemplated hereby are not consummated for any reason, Purchaser shall return to Seller 
all Documents and Records received by the Seller (the Documents and Records collectively referred to 
herein as "Due Diligence Items".)

Seller, however, makes no warranty or representation as to the accuracy, correctness or 
completeness of the information contained in the Due Diligence Items except as expressly set forth in this 
Agreement.  The Due Diligence Items are being provided to Purchaser for Purchaser's informational 
purposes only with the understanding and agreement that Purchaser will obtain its own soils, 
environmental and other studies and reports in order to satisfy itself with the condition of the Business.  
Seller hereby grants Purchaser, from the date hereof until Closing or earlier termination of this 
Agreement, upon twenty-four (24) hours' notice to Seller and consent of Par 4, the right, license, 
permission and consent for Purchaser and Purchaser's agents or independent contractors to enter upon the 
Property for the purposes of performing tests, studies and analyses thereon.  Seller or Par 4 may elect to 
have a representative of Seller present during Purchaser's site inspections.  The parties shall coordinate 
Purchaser's on site investigations so as to minimize disruption of the Business operations on the Property 
and impact upon Par 4 and their employees.  Purchaser shall indemnify and hold Seller harmless from and 
against any damages that may be incurred by Seller as a result of such actions by Purchaser, its 
employees, agents and independent contractors.  Purchaser shall obtain, and shall require that its 
contractors obtain, liability insurance, naming Seller as insured, in an amount not less than $1,000,000 
(combined single limit) with respect to all such activities conducted at Purchaser's direction on the 
Property.   The Seller's rights and Purchaser's obligations set forth in this section shall expressly survive 
any termination of this Agreement.  

This Agreement is expressly contingent on Purchaser's approval and acceptance, in its sole 
discretion, of the feasibility of this transaction after review of the Commitment and Due Diligence Items.  
Purchaser shall have until 5:00 p.m. PST on the day that is thirty (30) days after the Effective Date of this 
Agreement (the "Feasibility Period") to cause Seller to receive written notice of its disapproval of the 
feasibility of this transaction.  If Seller has not received such notice of disapproval within said time period 
Purchaser shall be deemed to have approved the feasibility of this transaction.  If Purchaser causes Seller 
to receive written notice of disapproval within the Feasibility Period, the parties shall instruct the Title 
Company to deliver the Deposit to Seller and this Agreement shall be deemed terminated and shall be of 
no further force or effect.  

6. Indemnification; No Mechanic's Liens.  Purchaser hereby acknowledges that the preparation and 
submission of any plans, and the making of investigations, tests and surveys prior to the Closing 
hereunder, is for the benefit of and at the instance of Purchaser.  Purchaser expressly acknowledges that 
nothing in this Agreement shall authorize Purchaser, or any person dealing with, through or under 
Purchaser to subject the Property to mechanic's liens.  Purchaser agrees to indemnify, hold harmless and 
defend Seller and Par 4 from any claim, liability, loss, damage, cost or expense, including attorneys' fees, 
which Seller may incur or which may be asserted by reason of any liens filed against the Property for 
work performed through or under Purchaser or the preparation of any plans, or the making of 
investigations, tests and surveys ordered or conducted by Purchaser.  Purchaser agrees not to permit or 
suffer and, to the extent so permitted or suffered, to cause to be removed and released, any mechanic's, 
materialman's, or other lien on account of supplies, machinery, tools, equipment, labor or materials 
furnished or used in connection with the planning, design, inspection, construction, alteration, repair or 
surveying of the Property, or preparation of plans with respect thereto as aforesaid by, through or under 
Purchaser.

7. Golf Course Lease; Settlement Agreement. 
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7.1 A condition to the Closing is that the Seller cause the Golf Course Lease to terminate in 
full.  Notwithstanding such termination, Purchaser may elect to contract directly with Par 4 to operate the 
Golf Course post-closing on terms and conditions that will be deemed outside the provisions of this 
Agreement and as mutually agreed upon by Purchaser and Par 4.  The Seller assumes no obligation of any 
type to cause Par 4 to agree to any post-closing agreement with the Purchaser.  

7.2 Effective as of the Closing, the Settlement Agreement dated January 28, 2008 between 
the Seller and BGC Holdings LLC, a Nevada limited liability and an affiliate of the Purchaser shall be 
deemed terminated in full and of no further force or effect at the Closing as it relates to any direct or 
indirect obligations of the Seller or any affiliates of the Seller.

8. Closing.  The purchase and sale transaction contemplated by this Agreement shall be 
consummated by a closing through the Title Company (the "Closing") which shall occur no later than five 
(5) days after the expiration of the Feasibility Period, or such earlier date as is mutually acceptable to 
Seller and Purchaser (the "Closing Date").  The procedure to be followed by the parties in connection 
with the Closing shall be as follows:

8.1 All documents to be recorded and funds to be delivered hereunder shall be delivered to 
the Title Company in escrow to hold, deliver, record and disburse in accordance with instructions set forth 
in this Section 8. 

8.2 At the Closing or sooner as otherwise stated in the escrow instructions, the following 
shall occur:

8.2.1 Seller shall deliver or cause to be delivered in accordance with the escrow 
instructions:

a. A Grant Bargain Sale Deed (the “Deed”) acceptable to Purchaser 
conveying the Property to Purchaser, duly executed and acknowledged by Seller, free and clear of all 
liens and encumbrances except only the Permitted Exceptions;

b. An executed Bill of Sale and transfer documents vesting in Purchaser 
good and marketable title to the Assets;

c. An executed Assignment and Assumption of Contracts;

d. An executed Assignment and Assumption of Equipment Leases, if any;

e. Confirmation that the Golf Course Lease will terminate at the Closing; 

f. A Quitclaim Deed (or other appropriate instrument of conveyance, in 
Seller's reasonable discretion) conveying the Water Rights to Purchaser (the “Quitclaim Deed”); 

g. An executed general assignment of any Permits, warranties or other 
items related to the operation of the Business issued in the name of the Seller; and 

h. Such other documents as are reasonable or necessary to consummate the 
transactions contemplated by this Agreement.

8.2.2 Purchaser shall deliver or cause to be delivered in accordance with the escrow 
instructions:
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a. The Cash Payment to be paid as provided in Section 3.2 hereof;

b. An executed original Note and executed and notarized Deed of Trust; 

c. An assumption agreement whereby Purchaser expressly assumes all 
liabilities and obligations of Seller with respect to the Business; 

d. An executed Assignment and Assumption of Contracts;

e. An executed Assignment and Assumption of Equipment Leases, if any;

f. All other documents required to be executed by Purchaser pursuant to the 
terms of this Agreement.

8.3 Fees and Costs.  The Seller and Purchaser shall each pay and be responsible for half of 
the Title Company's charges in connection with the Closing. Seller shall pay (i) the fee for the standard 
form Title Policy on the Property, (ii) the fees for any extended title coverage or endorsements to the Title 
Policy, and (iii) its attorney’s fees related to the sale of the Property and the Business, and (iv) one-half of 
the real property transfer tax imposed on the Deed or Quitclaim Deed pursuant to Nevada Revised 
Statutes (“NRS”) Chapter 375.  Purchaser shall pay (i) any and all fees associated with obtaining a survey 
of the Property; (ii) the costs of any endorsements to the Title policy deemed required by Purchaser, (iii) 
all of Purchaser's attorneys fees associated with its purchase of the Business, (iv) one-half of the real 
property transfer tax imposed on the Deed or Quitclaim Deed pursuant to NRS Chapter 375; and (v) any 
and all sales taxes, use taxes and all other taxes due as a result of Purchaser's purchase of the Business.  
Possession of the Property shall be delivered to Purchaser concurrently with the Closing, subject to the 
provisions of the agreement by Seller and Par 4 to terminate the Golf Course Lease. 

8.4 Title Company Instructions.  At such time as the conditions precedent to the Closing set 
forth in Sections 8.1 and 8.2 have been satisfied or waived, Title Company shall perform the acts set forth 
below in the following order:

8.4.1 Date as of the date of the Closing, all instruments calling for a date.

8.4.2 Prepare a Declaration of Value in such form as required by NRS Chapter 375.060 
(the “Real Property Transfer Tax Declaration”).

8.4.3. Record the Deed, Quitclaim and Deed of Trust in the Office of the County 
Recorder of Clark County, Nevada (the “Recorder”), with instructions to deliver the Deed and Quitclaim 
Deed when recorded to Purchaser and the Deed of Trust to the Seller.  The Quitclaim Deed may also be 
required to recorded with another governmental agencies and if so, the Title Company will undertake the 
obligation to complete such recording(s) as well.

 
8.4.4. Deliver to Seller by cashier’s check or by wire transfer to an account identified 

by the Seller in an amount equal to the Cash Balance Due less Seller's share of costs and pro-rations as 
described in Section 9.1.  

8.4.5. Deliver to Purchaser the Title Policy as described in Section 4.
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8.4.6 Prepare and submit to the Internal Revenue Service the information return and 
statement concerning the closing of the Escrow (the “Information Return”) required by Section 6045(e) of 
the Internal Revenue Code of 1986, unless the Information Return is not required under the regulations 
promulgated under Section 6045(e).

8.5 Post-Closing Matters.  The instruments required to be recorded under this Agreement 
shall provide that the Recorder shall return them to the Title Company after recordation, and upon receipt 
thereof, Title Company shall deliver the following:

8.5.1 To Seller:

a. A copy of the Deed and Quit Claim Deed as recorded; 
b. The originally executed Note; 
c. A copy of the recorded Deed of Trust; and
d. Plain copies of the Real Property Transfer Tax Declaration.
e. An executed Assignment and Assumption of Contracts; and
f. The mutually executed Assignment and Assumption of Equipment 

Leases, if any;

8.5.2 To Purchaser:

a. The original of Deed and Quit Claim Deed, each as recorded;
b. Plain copies of the Real Property Transfer Tax Declaration;
c. The mutually executed Assignment and Assumption of Contracts; and
d. The mutually executed Assignment and Assumption of Equipment 

Leases, if any;

9. Prorations.  

9.1 Credits and Prorations.  

9.1.1 The following shall be apportioned with respect to the Property, as set forth in 
greater detail in Section 9.1.2 below, as of 12:01 a.m., on the day of Closing (the "Cut-Off Time"), as if 
Purchaser were vested with title to the Property during the entire day upon which Closing occurs with the 
understanding that all or a portion of the charges may be due and owing to Par 4 in accordance with the 
terms and conditions of the Golf Course Lease: (a) taxes (including personal property taxes on all 
personal property and Inventory) and assessments levied against the Property; (b) gas, electricity and 
other utility charges for the Business, if any; (c) charges and fees paid or payable for licenses and permits 
transferred by Seller to Purchaser; (d) water and sewer charges; and (e) any other operating expenses or 
other items pertaining to the Property which are customarily prorated between a purchaser and a seller in 
the area in which the Property is located including, without limitation, any prepaid expenses.

9.1.2 Notwithstanding anything contained in the foregoing provisions and subject to 
the terms of the Golf Course Lease:

a. At Closing, Purchaser shall credit to the account of Seller all deposits posted with 
utility companies serving the Property, or, at Seller's option, Seller shall be entitled to receive and retain 
such refundable cash and deposits, if applicable.
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b. Any taxes paid at or prior to Closing shall be prorated based upon the amounts 
actually paid.  If taxes and assessments for the current year have not been paid before Closing, Seller shall 
be charged at Closing an amount equal to that portion of such taxes and assessments for the period prior 
to the Cut Off-Time.  Any such apportionment made with respect to a tax year for which the tax rate or 
assessed valuation, or both, have not yet been fixed shall be based upon the tax rate and/or assessed 
valuation last fixed.  To the extent that the actual taxes and assessments for the current year differ from 
the amount apportioned at Closing, the parties shall make all necessary adjustments by appropriate 
payments between themselves following Closing.  All necessary adjustments shall be made within fifteen 
(15) business days after the tax bill for the current year is received.

c. As to gas, electricity and other utility charges referred to in Section 9.1.1(b) 
above, such charges to be apportioned at Closing on the basis of the most recent meter reading occurring 
prior to Closing (but subject to later readjustment as set forth below).

9.1.3 Apportionment Credit.  In the event the apportionments to be made at the Closing 
result in a credit balance (i) to Purchaser, such sum shall be paid at the Closing by giving Purchaser a 
credit against the Purchase Price in the amount of such credit balance, or (ii) to Seller, Purchaser shall pay 
the amount thereof to the Title Company , to be delivered to Seller together with the net proceeds of the 
Purchase Price by wire transfer of immediately available funds to the account or accounts to be 
designated by Seller for the payment of the balance.  

10. Seller's Representations and Warranties.  Seller represents and warrants to Purchaser that:

10.1 Seller has the right, power and authority to enter into this Agreement, and this Agreement 
and the transactions contemplated by this Agreement have been duly authorized and approved by Seller, 
and this Agreement constitutes the valid and binding obligation of Seller and is enforceable against Seller 
in accordance with its terms.  At Closing, the Seller's closing documents will be duly acknowledged, 
executed and delivered by Seller.  When so acknowledged, executed and delivered, the Seller's closing 
documents will constitute the legal, valid and binding obligations of Seller, enforceable against Seller in 
accordance with their respective terms.  

10.2 Seller is duly organized, existing and in good standing under the laws of Nevada.

10.3 The person signing below on behalf of Seller represents that he is duly authorized to 
execute this Agreement and to bind Seller.  

10.4 No non-resident foreign taxpayers, or domestic corporations owned by non-resident 
foreign taxpayers, or any other similar person or entity will be entitled to all or any of the proceeds from 
the sale of Property hereunder such that the withholding requirements set forth in Sections 1445 of the 
Internal Revenue Code are or will be applicable to all or a portion of the Purchase Price to be paid 
pursuant to this Agreement.  

10.5 To the best of Seller's Knowledge, there is no pending or threatened condemnation or 
similar proceeding with respect to the Property or any portion thereof, nor has Seller knowledge that any 
such action is presently contemplated.

10.6 As of the Closing Date, Seller will have or shall cause to be transferred to Purchaser, 
good fee simple title to the Assets, free and clear of any liens or encumbrances or other defects of title 
except for such items that are owned by Par 4 and will be taken by them upon termination of the Golf 
Course Lease.
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10.7 To the best of Seller's Knowledge, the schedule of Contracts attached to this Agreement 
as Exhibit H constitutes a list of all of the material Contracts affecting the Business as of the date hereof.

10.8 To the best of Seller's Knowledge, (i) there is no litigation, including any arbitration, 
investigation or other proceeding by or before any court, arbitrator or governmental or regulatory official, 
body or authority which is pending or threatened against Seller relating to the Property or the transactions 
contemplated herein, (ii) there are no unsatisfied arbitration awards or judicial orders against Seller and, 
(iii) there is no basis for any such arbitration, investigation or other proceeding.  

10.9 To the best of Seller's Knowledge, no approval, consent, waiver, filing, registration or 
qualification with any third party, including, but not limited to, any governmental bodies, agencies or 
instrumentalities, is required to be made, obtained or given for the execution, delivery and performance of 
this Agreement or any of the Seller's closing documents by Seller.

10.10 To the best of Seller's Knowledge, Seller has not received any written notice of any 
violation of any restriction, condition or agreement contained in any easement, restrictive covenant or any 
similar instrument or agreement affecting the Property or any portion thereof.  

10.11 To the best of Seller's Knowledge, Seller has not received (i) any written notice from any 
governmental authority having jurisdiction over the Property of (A) any violation of any law, ordinance, 
order or regulation (including, without limitation, the Americans with Disabilities Act) affecting the 
Property, or any portion thereof, which has not heretofore been complied with or (B) any other obligation 
to any such governmental authority for the performance of any capital improvements or other work to be 
performed by Seller in or about the Property or donations of monies or land (other than general real 
property taxes) which has not been completely performed and paid for; or (ii) any written notice from any 
insurance company, insurance rating organization or Board of Fire Underwriters requiring any alterations, 
improvements or changes at the Property, or any portion thereof, which have not heretofore been 
complied with.

10.12 Except for the Golf Course Lease which will terminate at the Closing, to the best of 
Seller's Knowledge, there are no leases or licenses affecting the Property in which the Seller is a party.

10.13 To the best of Seller's Knowledge, Seller has not received any notice from any 
governmental unit that (i) the Property are not in compliance with any Environmental Law (ii) there are 
any administrative, regulatory or judicial proceedings pending or threatened with respect to the Property 
pursuant to, or alleging any violation of, or liability under, any Environmental Law.  “Environmental 
Laws” means any environmental, health or safety law, rule, regulation, ordinance, order or decree, 
including, without limitation, the Comprehensive Environmental Response, Compensation and Liability 
Act, as amended, the Resource Conservation and Recovery Act, as amended, any “Superfund” or “Super 
Lien” law or any other federal, state, county or local statute, law, ordinance, code, rule, regulation, order 
or decree regulating, relating to or imposing liability or standards of conduct concerning any petroleum, 
natural or synthetic gas products and/or hazardous, toxic or dangerous waste pollutant or contaminant, 
substance or material as may now or any time hereinafter be in effect.

10.14 To the best of Seller's Knowledge, the execution and delivery of this Agreement will not 
(i) violate or conflict with the Seller's articles of organization or the limited liability company operating 
agreement of Seller, (ii) violate or conflict with any judgment, decree or order of any court applicable to 
or affecting Seller, (iii) breach the provisions of, or constitute a default under, any contract, agreement, 
instrument or obligation to which Seller or the Property is a party or by which Seller or the Property is 
bound, or (iv) violate or conflict with any law, ordinance or governmental regulation or permit applicable 
to Seller.   
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10.15 To the best of Seller's Knowledge, Seller has not commenced, nor has Seller been served 
with process or notice of any attachment, execution proceeding, assignment for the benefit of creditors, 
insolvency, bankruptcy, reorganization or other similar proceedings against Seller (the "Creditor's 
Proceeding"), nor is any Creditor's Proceeding contemplated by Seller.  No Creditor's Proceeding is 
pending, or to Seller's knowledge, threatened against Seller. 

10.16 Seller does not directly employ any employees in connection with the Business.  

10.17 To the best of Seller's Knowledge, Seller has not received any written notice of violation 
from any federal, state or municipal entity that has not been cured or otherwise resolved to the satisfaction 
of such governmental entity.  

As used herein the phrase "to Seller's Knowledge" or "to the best of Seller's Knowledge" shall 
mean the current, actual (as opposed to constructive) knowledge of William Bayne without having made 
any investigation of facts or legal issues and without any duty to do so and without imputing to either 
person the knowledge of any employee, agent, representative or affiliate of Seller.  All of Seller's 
representations and warranties shall survive Closing for a period six (6) months.  

11. Representations, Warranties and Covenants of Purchaser.  Purchaser represents and warrants to 
Seller as follows:

11.1 Purchaser has the right, power and authority to enter into this Agreement, and this 
Agreement and the transactions contemplated by this Agreement have been authorized and approved by 
Purchaser, and this Agreement constitutes the valid and binding obligation of Purchaser and is 
enforceable against Purchaser in accordance with its terms.

11.2 Purchaser is duly organized, existing and in good standing under the laws of 
______________, is duly qualified to transact business in Nevada, and has not filed, voluntarily or 
involuntarily for bankruptcy relief within the last year under the laws of the United States Bankruptcy 
Code, nor has any petition for bankruptcy or receivership been filed against Purchaser within the last year.

11.3 The person signing below on behalf of Purchaser represents that he is duly authorized to 
execute this Agreement and to bind Purchaser.  

11.4 No filings with, notices to, or approvals of any governmental or regulatory body are 
required to be obtained or made by Purchaser for the consummation by Purchaser of the transactions 
contemplated hereby. 

11.5 Purchaser has made or shall make all reasonable efforts to obtain all licenses and permits 
which are necessary for the conduct of the Business on or before the Closing Date in order for the Golf 
Course and Business to operate with interruption to its customers.  

11.6 The Settlement Agreement dated January 28, 2008 between the Seller and BGC Holdings 
LLC, a Nevada limited liability and an affiliate of the Purchaser is not in default and effective as the 
Closing shall be deemed terminated in full and of no further force or effect at the Closing.

12. Affirmative Covenants of Both Seller and Purchaser.

12.1 Corporate Action.  The parties shall each take or cause to be taken all necessary corporate 
action required to carry out the transactions contemplated in this Agreement.
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12.2 Further Assurances.  The parties agree that, from time to time, whether prior to, at or after 
the Closing, they will execute and deliver such further instruments of conveyance and transfer and take 
such other actions as may reasonably be expected to consummate the transactions contemplated hereby.  

12.3 Information to be Held in Confidence.  The parties agree that, until the Closing has 
occurred, the parties and their agents, employees, contractors, directors and other representatives will hold 
in strict confidence, and will not use to the detriment of the other party, all data and information obtained 
in connection with this Agreement.

13. Purchaser’s Default.  Notwithstanding anything to the contrary contained in this Agreement, 
Purchaser shall not be in breach or default hereunder unless Seller is not in default hereunder, and within 
five (5) business days after the Purchaser's receipt of notice Purchaser fails to cure any material breach of 
any obligation of Purchaser under this Agreement which is set forth in such notice; provided, however, 
that the foregoing notice and cure period shall be inapplicable to Purchaser if Purchaser simply fails to 
acquire the Business on or before the Closing Date, in which event this Agreement shall automatically 
terminate, the Deposit shall be retained by Seller and both parties shall be relieved of all obligations under 
this Agreement except for those which expressly survive the expiration or termination of this Agreement.  
Subject to the foregoing, if any such failure continues beyond such cure period, Seller may retain the 
Deposit as the agreed upon liquidated damages as Seller's sole and exclusive remedy.  The parties agree 
and stipulate that as of the Effective Date, the exact amount of damages would be extremely difficult to 
ascertain and that the Deposit constitutes a reasonable and fair approximation of such damages and is not 
a penalty.  

14. Seller’s Default.  Notwithstanding anything to the contrary contained in this Agreement, Seller 
shall not be in default hereunder and Purchaser shall not be entitled to exercise any remedies hereunder 
unless Purchaser is not in default hereunder, and Seller fails to cure its breach of a material covenant or 
obligation made or undertaken by Seller hereunder within five (5) business days of Seller's receipt of a 
reasonably detailed notice specifying such breach or refuses to convey the Business in accordance 
herewith, within thirty (30) days of Seller's receipt of notice of such breach.  Any Closing shall 
automatically be extended to allow Seller to effect the above referenced cures.  After the expiration of the 
cure period provided above, if Seller shall not have cured Seller's default, Purchaser shall give Seller 
written notice of Purchaser's election of one of the following remedies: (a) to seek specific performance 
of Seller's obligations hereunder, or (b) to terminate this Agreement and thereupon receive a return of the 
Deposit from the Seller directly and not the Title Company.  

If Purchaser fails to cause Seller to receive notice of such election within three (3) business days 
after the expiration of the above cure period, Purchaser shall have no further right to demand specific 
performance.  Purchaser agrees that it irrevocably waives any right to damages.  Notwithstanding the 
foregoing rights, if following a Seller default, Seller has cured the breach prior to Purchaser's exercise of 
any remedy provided in this Agreement, Purchaser shall have no further right to exercise any remedy for 
the cured default.  

15. Disclaimer of Warranties/As-Is.  

15.1 Property.  Except as expressly set forth in this Agreement, Seller has not made and does 
not make any warranty or representation, express or implied as to the merchantability, quantity, quality, 
physical condition or operation of the Property, zoning, the suitability or fitness of the Property or any 
other matter affecting or relating to the Property. Neither party is relying on any statement or 
representations made by the other not embodied herein.  Purchaser hereby expressly acknowledges that 
no such warranties and representations have been made, except as expressly set forth in the Agreement.  
Purchaser acknowledges that the provisions of this Agreement for inspection and investigation of the 
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Property are adequate to enable Purchaser to make Purchaser's own determination with respect to 
merchantability, quantity, quality, physical condition or operation of the Property, soil, zoning, suitability 
or fitness of the Property or any improvements thereon, if any, for any specific or general use or purpose, 
the availability of water, sewer or other utility service or any other matter affecting or relating to the 
Property, its development or use, including without limitation, the Property's compliance with any 
environmental laws.  PURCHASER FURTHER ACKNOWLEDGES IT HAS INSPECTED THE 
PROPERTY OR HAS CAUSED SUCH INSPECTION TO BE MADE AND IS THOROUGHLY 
FAMILIAR AND SATISFIED THEREWITH, AND AGREES TO TAKE THE PROPERTY IN ITS 
PHYSICAL CONDITION, "AS IS, WHERE IS, WITH ALL FAULTS" AS OF THE DATE OF 
CLOSING, SUBJECT TO THE EXPRESS REPRESENTATIONS, WARRANTIES AND 
CONDITIONS SET FORTH IN THIS AGREEMENT.  SELLER SHALL NOT BE LIABLE OR 
BOUND IN ANY MANNER BY ANY VERBAL OR WRITTEN STATEMENT, REPRESENTATION 
OR INFORMATION MADE OR GIVEN BY ANYONE PERTAINING TO THE PROPERTY, 
EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT.

In particular, but without in any way limiting the foregoing, Purchaser hereby releases Seller from 
any and all responsibility, liability and claims for or arising out of the presence on or about the Property 
(including in the soil, air, structures and surface and subsurface water) of materials, wastes or substances 
that are or become regulated under or that are or become classified as toxic or hazardous, under any 
Environmental Law, including without limitation, petroleum, oil, gasoline or other petroleum products, 
byproducts or waste.  

15.2 Business and Assets.  THE BUSINESS AND ASSETS ARE BEING SOLD IN THEIR 
"AS IS" CONDITION, AND NEITHER SELLER NOR ANY OTHER PERSON MAKES ANY OTHER 
REPRESENTATIONS OR WARRANTIES, WHATSOEVER, EXPRESS OR IMPLIED, EXCEPT AS 
SET FORTH IN THIS AGREEMENT, RELATING TO SUCH ASSETS, INCLUDING ANY 
REPRESENTATION OR WARRANTY (A) AS TO THE FUTURE SALES OR PROFITABILITY OF 
THE BUSINESS AS IT WILL BE CONDUCTED BY PURCHASER, (B) AS TO THE SUFFICIENCY 
OF THE INVENTORY AS OF THE DATE OF CLOSING, (C) OF MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE, OR (D) ARISING BY STATUTE OR OTHERWISE IN 
LAW, FROM A COURSE OF DEALING OR USAGE OF TRADE.  ALL SUCH OTHER 
REPRESENTATIONS AND WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED BY 
SELLER.  

PURCHASER HEREBY EXPRESSLY ACKNOWLEDGES THAT THE PURCHASE PRICE 
FOR THE GOLF COURSE AND BUSINESS REFLECTS ONLY A SMALL PORTION OF THE COST 
OF OWNING AND CAUSING THE OPERATION OF THE GOLF COURSE AND THE BUSINESS, 
AND PURCHASER (I) UNDERSTANDS AND ACKNOWLEDGES THAT IT IS EXPRESSLY 
ASSUMING RISKS THAT MAY NOT NORMALLY BE ASSUMED BY A PURCHASER IN 
CONNECTION WITH THE PURCHASE OF A GOLF COURSE AND RELATED BUSINESS, AND 
(II) PURCHASER HEREBY AGREES TO ASSUME ALL SUCH RISKS RELATED TO THE GOLF 
COURSE AND BUSINESS ACCRUING PRIOR TO OR AFTER THE DATE OF THE SALE OF THE 
GOLF COURSE AND BUSINESS FROM SELLER TO PURCHASER.

16. Seller's Indemnity.  Notwithstanding anything to the contrary contained herein, if Purchaser is 
made a party to any litigation in which Seller is a party and (i) the subject of the litigation was not 
disclosed to Purchaser by Seller in this Agreement or otherwise, and (ii) the litigation does not involve the 
operation or ownership of the Property, the Golf Course or the Business, directly or indirectly, then Seller 
shall indemnify, defend and hold Purchaser harmless from all costs and expenses incurred by Purchaser 
related to such litigation.  
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17. Purchaser’s Indemnity.  Notwithstanding anything to the contrary contained herein, if Seller is 
made a party to any litigation in which Purchaser is a party for any matters related to the Property, the 
Golf Course, Par 4, the Golf Course Lease, the Business or the development of all or any portion of the 
Property, directly or indirectly, for matters occurring after Closing Date, then Purchaser shall indemnify, 
defend and hold Seller harmless from all costs and expenses incurred by Seller related to such litigation.  
To the extent this Agreement is assigned prior the Closing Date, then before the Closing, this Section 17 
may be amended to add additional parties that affiliates of the Purchaser and/or the assignee under this 
Agreement.

18. Broker’s Commissions. Seller and Purchaser warrant and represent to each other that no real 
estate broker was involved in this transaction on Seller's or Purchaser's behalf.  Seller shall indemnify 
Purchaser against any claim of any broker claiming by, through or under Seller.  Purchaser shall 
indemnify Seller against any claim of any broker claiming by, through or under Purchaser. These 
warranties and representations shall survive delivery of the deed and closing of this transaction.

19. Notices.  Unless otherwise specifically permitted by this Agreement, all notices or other 
communications required or permitted under this Agreement or any contract or agreement executed 
pursuant to this Agreement shall be in writing, and shall be (i) personally delivered or sent by registered 
or certified mail, postage prepaid, return receipt requested, or (ii) sent by reputable overnight delivery 
service and shall be deemed received:  (i) if personally delivered, upon the date of delivery to the address 
of the person to receive such notice, (ii) if mailed in accordance with the provisions of this Section, two 
(2) business days after the date placed in the United States mail, or (iii) if sent by overnight delivery 
service, one day after deposit with such reputable overnight delivery service.  Notices shall be given at the 
following addresses:

To Seller: c/o Peccole-Nevada Corporation
851 South Rampart Boulevard, Suite 105
Las Vegas, Nevada 89145
Attn:  William Bayne

To Purchaser: 9755 West Charleston Boulevard
Las Vegas, Nevada 89117

20. Condemnation.  If prior to the Closing Date a condemnation proceeding (involving the power of 
eminent domain or the police power as expressed by any governmental or quasi-governmental entity, 
including but not limited to any fire or building department) is instituted with respect to all or any portion 
of the Property, or if prior to the Closing Date, Seller has notice or knowledge that there is a reasonable 
likelihood of some such proceeding being instituted, or if there is then pending a threat of the exercise 
thereof, Seller shall promptly notify Purchaser of such fact, setting forth in writing the terms and 
conditions with respect to such proceeding and the parties' names, addresses, and telephone numbers with 
whom to deal on behalf of such condemning or potentially condemning governmental entity.  In this 
instance, Purchaser shall have a period of fourteen (14) days following the receipt of such written notice 
to terminate this Agreement.  If Purchaser does not timely make such election, this Agreement shall 
continue in full force and effect; but Purchaser shall be entitled to all proceeds received in such 
condemnation proceedings and shall be solely in charge of conducting all settlement negotiations or 
defending such action, as the case may be.

21. Damage to Property.  If the Property is substantially damaged by fire, flood or other casualty 
between the date of this Agreement and the date of Closing, Purchaser may elect (i) to terminate this 
Agreement upon written notice to Seller, in which event this Agreement shall be of no further force or 
effect, and the Deposit shall be returned to Purchaser, or (ii) to proceed with the Closing (subject to the 
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other provisions of this Agreement) by delivering notice thereof to Seller within 5 business days after 
receipt of Seller's notice respecting the damage, destruction, or taking, in which event Purchaser shall be 
entitled to all insurance proceeds or condemnation awards payable as a result of such damage or taking 
and, to the extent the same may be necessary or appropriate, Seller shall assign to Purchaser at Closing 
Seller's rights to such proceeds or awards.

22. Severability.  If any portion of this Agreement shall be held by a court of competent jurisdiction 
to be invalid, void or otherwise unenforceable, the remaining provisions shall remain enforceable to the 
fullest extent permitted by law if enforcement would not frustrate the overall intent of the parties (as such 
intent is manifested by all provisions of the Agreement, including such invalid, void or otherwise 
unenforceable portion).

23. Complete Agreement; Modifications.  This Agreement and written agreements, if any, entered 
into concurrently herewith (i) constitute the parties' entire agreement, including all terms, conditions, 
definitions, warranties, representations, and covenants, with respect to the subject matter hereof, (ii) 
merge all prior discussions and negotiations between or among any or all of them as to the subject matter 
hereof, and (iii) supersede and replace all terms, conditions, definitions, warranties, representations, 
covenants, agreements, promises and understandings, whether oral or written, with respect to the subject 
matter hereof.  This Agreement may not be amended, altered or modified except by a writing signed by 
the party to be bound.  

24. Further Actions.  Each party agrees to perform any further acts and execute and deliver any 
further documents reasonably necessary to carry out the provisions of this Agreement.

25. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws 
of the State of Nevada.

26. Headings.  The headings of the various sections of this Agreement have been inserted only for 
convenience, and shall not be deemed in any manner to modify or limit any of the provisions of this 
Agreement, or be used in any manner in the interpretation of this Agreement.

27. Interpretation.  Whenever the context so requires, all words used in the singular shall be 
construed to have been used in the plural (and vice versa), each gender shall be construed to include any 
other genders, and the word "person" shall be construed to include a natural person, a corporation, a firm, 
a partnership, a joint venture, a trust, an estate or any other entity.  A reference to a particular section of 
this Agreement shall be deemed to include references to all subordinate sections, if any.

28. Assignment.  Purchaser shall not have the right to assign this Agreement or any of its rights or 
obligations hereunder to a corporation, limited liability company, limited partnership or other entity in 
which Purchaser has a controlling ownership interest without the approval of Seller.  Any other 
assignment beyond what is provided for in the prior sentence shall require the written consent of the 
Seller, which consent shall be in the sole and absolute discretion of the Seller.

29. Successors-in-Interest and Assigns.  Subject to any restriction(s) on transferability contained in 
this Agreement, this Agreement shall be binding upon and shall inure to the benefit of the successors-in-
interest and assigns of each party to this Agreement, but nothing in this section shall create any rights 
enforceable by any persons not a party to this Agreement, unless such rights are expressly granted in this 
Agreement to identified persons not a party to this Agreement and unless such person is an assignee.

30. Effectiveness.  This Agreement shall become effective when it has been signed by, and delivered 
to, all of the parties to this Agreement.
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31. Waiver.  No delay or omission in the exercise of any right or remedy shall impair such right or 
remedy or be construed as a waiver.  A consent to or approval of any act shall not be deemed to waive or 
render unnecessary consent to or approval of any other or subsequent act.  Any waiver of a default under 
this Agreement must be in writing and shall not be a waiver of any other default concerning the same or 
any other provision of this Agreement.

32. Time of Essence.  Time is of the essence of each and every term, condition, obligation and 
provision hereof.

33. Counterparts.  This Agreement may be executed in counterparts with the same force and effect as 
if all original signatures appeared on one copy; and in the event this Agreement is signed in counterparts, 
each counterpart shall be deemed an original and all of the counterparts shall be deemed to be one 
agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth 
above. 

SELLER: PURCHASER:

FORESTARS, LTD.,
a Nevada limited liability company

By: Peccole-Nevada Corporation
a Nevada corporation, Manager

By:
Its: YOHAN LOWIE, Personally
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EXHIBIT A
Legal Description for Property
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EXHIBIT A-1
Water Rights
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EXHIBIT B
Equipment Leases
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EXHIBIT C
Assumed Liabilities
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EXHIBIT D
Excluded Assets
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EXHIBIT E
Deed of Trust Promissory Note 

 LO 0025260 (A-17-758528-J Confidential and Privileged NRCP 26c)

1810

11943



EXHIBIT F
Deed of Trust
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EXHIBIT G
Allocation
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EXHIBIT H
Contracts
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From:                                 "Todd Davis" <IMCEAEX-
_O=MATRIX_OU=FIRST+20ADMINISTRATIVE+20GROUP_CN=RECIPIENTS_CN=TDAVIS@ad01.lvservers.co
m>
Sent:                                  Tue, 26 Aug 2014 08:54:25 -0800
To:                                      "Henry Lichtenberger (hlichtenberger@sklar-law.com)" <hlichtenberger@sklar-
law.com>
Cc:                                      "Yohan Lowie (EHB Companies) (yohan@ehbcompanies.com)" 
<yohan@ehbcompanies.com>;"William Bayne" <william.bayne@gmail.com>
Subject:                             PSA
Attachments:                   20140826 - Purchase and Sale Agreement - REDLINE.doc

Henry, 

Attached is a redlined draft of the PSA. 
 
I am concurrently sending to Yohan prior to his final review. 
 
Thx, td 
 
Todd D. Davis 
General Counsel 
For the EHB Companies 
9755 West Charleston 
Las Vegas, NV 89117 
702.940.6930 office 
702.940.6931 fax 
702.940.6938 direct  
TDavis@EHBCompanies.com 
www.EHBCompanies.com 
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PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT (this "Agreement") is entered into effective as of the 
_____ day of August 2014 (the "Effective Date"), by and between FORE STARS, LTD., a Nevada 
limited liability company ("Seller"), and YOHAN LOWIEA TO x E FORMED ENTITY, a resident of 
the State of Nevada or his permitted assignslimited liability company ("Purchaser").

RECITALS

A. Seller is the owner of (i) that certain real property and improvements consisting of, which 
includes a golf course, driving range, clubhouse and other facilities located in the City of Las Vegas, 
Nevada, more particularly described on the attached Ehi bt b- A, which is incorporated herein by reference 
(collectively the "Golf CourseReal Property"), which Golf CourseReal Property, together with all 
easements, rights-of-way, privileges, appurtenances, entitlements and rights to the same belonging or 
inuring to the benefit thereof, if any, and (ii) all of Seller’s right, title and interest in and to those water 
rights described on Ehi bt b- A1B, which is incorporated herein by reference ("Water Rights"), which shall 
be collectively referred to herein as the "Property", and (ii) certain Assets, as defined below, related to the 
operation of the Golf Course (the Property and the Assets collectively referred to herein as the 
"Business")..    

B. Seller desires to sell and Purchaser desires to purchase the BusinessReal Property, Water 
Rights, and Assets upon and subject to the terms and conditions of this Agreement.  

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Purchaser and Seller agree as follows:

1. Definitions.  For purposes of this Agreement, the following definitions shall apply.

1.1 "Assets" shall mean the following assets of Seller: (1) all of the Seller's fixtures, fittings 
and equipment associated or used in connection with the BusinessReal Property and Water Rights (the 
"Equipment"); (2) all of Seller's right, title and interest in and to the use of the name "Badlands Golf 
Course" used in connection with the BusinessReal Property, and any derivatives or combinations thereof 
(the "Name"); (3) Seller's vendor lists and business records relating to the Businessoperation of the golf 
course, the Real Property and the exercise of the Water Rights (the "Records"); (4) all of the Business' 
stock of goods owned by Seller used in the operation of the golf course, the Real Property and the 
exercise of the Water Rights, including without limitation any pro shop, clubhouse, office, and kitchen 
goods (the "Inventory"); (5) all of Seller's goodwill, if any, with respect to the Businessused in the 
operation of the golf course, the Real Property and the exercise of the Water Rights (the "Goodwill"); (6) 
Seller's existing contracts with its suppliers and vendors (the "Contracts"); (7) all leases and agreements to 
which Seller is a party with respect to machinery, equipment, vehicles, and other tangible personal 
property used in connection with the Businessthe operation of the golf course, the Real Property and the 
exercise of the Water Rights that are listed or described on Ehi bt b- x  attached hereto (collectively, the 
"Equipment Leases"), and all claims and rights arising under or pursuant to the Equipment Leases, and (8) 
all other licenses and permits issued to the Seller (notor held by Par 4 as part of the operation of the golf 
course and would be considered personal to such operation) related to the operation of the Businessused 
in the operation of the golf course, including the liquor license, the Real Property and the exercise of the 
Water Rights and (9) all rights under the Clubhouse Lease.  Assets shall not include the Excluded Assets 
(as defined below), or any and all goods or rights owned by Par 4 as it relates to the Golf Course or the 
Business.Lease. 

1.2 "Assumed Liabilities" means all liabilities and obligations of Seller listed on Ehi bt b- C. 
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1.3 "Excluded Assets" shall mean cash on hand or on deposit with Seller's bankers and those 
assets to be retained by Seller (including the existing liquor license) as set forth on Ehi bt b- D.

1.4 1.4 “Golf Course Lease” shall mean that certain Golf Course Ground Lease dated as 
of June 1, 2010 with Par 4 Golf Management, Inc., a Nevada corporation (the “Par 4”) that will 
terminate in full at the Closing.

1.5 “Clubhouse Lease” shall mean that lease with Queensridge Towers LLC as defined in 
Section 2 of the Badlands Golf Course Clubhouse Improvements Agreement, dated September 6, 2005 
between Fore Stars, Ltd and Queensridge Towers LLC.

2. Purchase and Sale.  Seller hereby agrees to sell, assign, convey, transfer and deliver the 
BusinessReal Property, Water Rights and Assets to Purchaser, and Purchaser agrees to purchase and 
acquire the BusinessReal Property, Water Rights and Assets from Seller, subject to the terms and 
conditions of this Agreement.

3. Purchase Price.  The purchase price ("Purchase Price") for the BusinessReal Property, Water 
Rights and Assets shall be FIFTEENTWELVE MILLION DOLLARS AND NO/100 CENTS 
($1512,000,000).  Purchaser shall pay the Purchase Price as follows:

3.1 $TWO HUNDRED THOUSAND ($200,000) as an earnest money deposit (the "Initial 
Deposit"), by wire transfer to __________________ (the "Title Company") delivered concurrently 
herewith.  Within ten (10)within 5 days afterof the Effective Date of this Agreement.  No later than five 
(5) days prior to the expiration of the Feasibility Period, Purchaser shall deposit an additional $THREE 
HUNDRED THOUSAND ($300,000) (the “Additional Earnest Money Deposit” and along with the Initial 
Deposit, collectively, the “Deposit”).  Within 24 hours of theThe Title Company receiving the Initial 
Deposit or the Deposit, it shall be authorized without any further instructions from either the Seller or 
Purchaser to release the applicable Deposit to the Seller., in accordance with the terms of this Agreement.  
At the Closing, the Deposit shall be credited towards the Purchase Price.

3.2 The balance of the Purchase Price, as adjusted for closing prorations and adjustments as 
hereinafter provided, shall be paid as follows:  (i) $12,000,000 of the Purchase Price to be paid at the 
Closing (the “Cash Payment”) by wire transfer through the U.S. Federal Reserve System to a bank 
designated by Seller, on or before the Closing Date; and (ii) the remaining $3,000,000 to be paid in the 
form a Deed of Trust Secured Promissory Note (the “Note”) with full payment due in 14 months from the 
date of the Note with an annual interest rate of six percent (6%) with Purchaser to deliver monthly interest 
only payments of $12,857.14, a form of the Note is attached here to as Ehi bt b- E.  In addition to the 
Note, the Purchaser will also grant to Seller a first priority deed of trust on the Property, a form of which 
is attached hereto as Ehi bt b- F (the “Deed of Trust”) with an agreement by Purchaser that no liens of any 
type will be placed on the Property. by wire transfer through the U.S. Federal Reserve System to Title 
Company, on or before the Closing Date.  

3.3 The Purchase Price shall be allocated in the manner set forth on Ehi bt b- G attached 
hereto (the "Allocation").  Any excess amount shall be allocated to goodwill.  The parties to this 
Agreement expressly agree that the Allocation shall be used by them for all purposes including tax, 
reimbursement and other purposes.  Each party to this Agreement agrees that it will report the transaction 
contemplated pursuant to this Agreement in accordance with the Allocation, and that no such party will 
take a position inconsistent with the Allocation except with the prior written consent of the other parties 
hereto.
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4. Title Insurance.  Within ten (10) days after the Effective Date of this Agreement, Seller shall, at 
Seller's expense, cause the Title Company to procure and deliver to Purchaser, a title commitment for title 
insurance covering the Real Property, issued by the Title Company (the "Commitment"). Pursuant to the 
Commitment, the Title Company shall agree to issue to Purchaser, upon recording the deed for the 
Property, an extended ALTA owner's policy in the amount of the full Purchase Price ("Title Policy"), 
without exception for any matters other than the Permitted Exceptions (as defined below).  Seller does not 
have a survey for the Property in their possession and Purchaser shall have the obligation to obtain and 
pay for a survey.

5. Delivery of Documents.  On or before ten (10) business days after the Effective Date, Seller shall 
deliver to Purchaser copies of all of the following items, provided Seller, or Par 4, has such items in its 
actual possession (collectively referred to herein as "Documents"):

5.1 Copies of all development agreements, subdivision improvement agreements, CC&R's, 
water supply agreements, effluent use agreements, irrigation agreements, or other agreements entered into 
with the City of Las Vegas, Nevada or any special district, quasi-municipality or municipality having 
jurisdiction over the Real Property and Water Rights, if any;

5.2 Copies of all operations, maintenance, management, service and other contracts and 
agreements relating to operation of the Business or Property as a golf course, or otherwise that has Par 4 
was a party to pursuant to the Golf Course Lease (which agreements may be assumed in full by the 
Purchaser is requiredin Purchaser’s sole discretion) and copies of any and all subleases and license 
agreements relating to the Real Property and Water Rights, if any;

5.3 Copy of that Certain Settlement Agreement and Mutual Release dated June 28, 2013 by 
and among Queensridge Towers, LLC, Queensridge Highrise, LLC and Seller which agreement covers 
certain agreements covering the Property and obligations, events or decisions that would be triggered 
after the Closing and assumed in full by the Purchaser;

5.3 Recent[Deleted];

5.4 Last 24 months statements to the Seller or Par 4 for water, storm and sanitation sewer, 
gas, electric, and other utilities connected to or serving the Real Property, or applicable to the Water 
Rights 9if any), including availability and standby charges; 

5.5 Real property tax bills and notices of assessed valuation, including any special 
assessments, pertaining to the Real Property or applicable to the Water Rights (if any) for the most recent 
three (3) tax years, including documents relating to any pending or past tax protests or appeals made by 
Seller, if any; 

5.6 Any governmental and utility permits, licenses, permits and approvals relating to the Real 
Property or the BusinessWater Rights issued to either the Seller or Par 4, if any; 

5.7 List of personal property owned by Seller together with any security interest or 
encumbrances thereon;

5.8 List of personal property leased by Seller, together with (i) lease agreements and (ii) if 
available, a summary of date, term and termination rights, and rent;
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5.9 A copy of any plans and specifications (including “as-builts”) of improvements and any 
other architectural, engineering, irrigation and landscaping drawings, plans and specifications in the 
Seller’s possession; and 

5.10 A summary of all pending and threatened legal claims related to the Real Property, Water 
Rights, or Assets or involving the Business and/or use and golf course operation; 

5.105.11 A complete list of all golf course bookings or other commitments related to the 
Real Property. use that will occur after the Closing Date, with the respective agreements; 

5.12 The golf course operations detailed operating and financial statements for 2012, 2013 and 
2014; and

5.13 Written confirmation that the Golf Course Lease will terminate at Closing.

Purchaser shall retain in strict confidence all information gained therebyProprietary Information received 
by Seller or Par 4, and shall not reveal it to anyone except as may be necessary for the accomplishment of 
the purposes of such examination and the consummation of the transactions provided for hereby.  In the 
event the sale provided for hereby is not consummated for any reason, for a period of twenty four (24) 
months, Purchaser shall not, directly or indirectly:  (i) utilize for its own benefit any Proprietary 
Information (as hereinafter defined) or (ii) disclose to any person any Proprietary Information, except as 
such disclosure may be required in connection with this Agreement or by law.  

"Proprietary Information" shall mean all confidential business information concerning the pricing, costs, 
profits and plans for the future development of the BusinessReal Property or the operation of the golf 
course, and the identity, requirements, preferences, practices and methods of doing business of specific 
customers or otherwise relating to the business and affairs of the parties, other than information which (A) 
was lawfully in the possession of Purchaser prior to the date of disclosure of such Proprietary 
Information; (B) is obtained by Purchaser after such date from a source other than Seller who is not under 
an obligation of confidentiality to the Seller; or (C) is in the public domain when received or thereafter 
enters the public domain through no action of Purchaser.  In the event the transactions contemplated 
hereby are not consummated for any reason, upon receipt of written request from Seller, Purchaser shall 
return to Seller all Documents and Records received byfrom the Seller or Par 4 (the Documents and 
Records collectively referred to herein as "Due Diligence Items".)

Seller, however, makes no warranty or representation as to the accuracy, correctness or 
completeness of the information contained in the Due Diligence Items except as expressly set forth in this 
Agreement.  The Due Diligence Items are being provided to Purchaser for Purchaser's informational 
purposes only with the understanding and agreement that Purchaser will obtain its own soils, 
environmental and other studies and reports in order to satisfy itself with the condition of the 
Business.Real Property.  Seller hereby grants Purchaser, from the date hereof until Closing or earlier 
termination of this Agreement, upon twenty-four (24) hours' notice to Seller and reasonable consent of 
Par 4, the right, license, permission and consent for Purchaser and Purchaser's agents or independent 
contractors to enter upon the Real Property for the purposes of performing tests, studies and analyses 
thereon.  Seller or Par 4 may elect to have a representative of Seller present during Purchaser's site 
inspections.  The parties shall coordinate Purchaser's on site investigations so as to minimize disruption of 
the Businessgolf course operations on the Real Property and impact upon Par 4 and their employees.  
Purchaser shall indemnify and hold Seller harmless from and against any property damages or bodily 
injury that may be incurred by Seller as a result of such actions by Purchaser, its employees, agents and 
independent contractors.  Purchaser shall obtain, and shall require that its contractors obtain, liability 
insurance, naming Seller as insured, in an amount not less than $1,000,000 (combined single limit) with 
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respect to all such activities conducted at Purchaser's direction on the Real Property.   The Seller's rights 
and Purchaser's obligations set forth in this section shall expressly survive any termination of this 
Agreement.  

This Agreement is expressly contingent on Purchaser's approval and acceptance, in its sole 
discretion, of the feasibility of this transaction after review of the Commitment and Due Diligence Items.  
Purchaser shall have until 5:00 p.m. PST on the day that is thirty (30) days after the Effective Date of this 
AgreementPST on October 24, 2014 (the "Feasibility Period") to cause Seller to receive written notice of 
its disapproval of the feasibility of this transaction.  If Seller has not received such notice of disapproval 
within said time period Purchaser shall be deemed to have approved the feasibility of this transaction. and 
the Deposit shall be delivered to Seller by the Title Company.  If Purchaser causes Seller to receive 
written notice of disapproval within the Feasibility Period, upon Title Company’s receipt of a copy of the 
parties shall instructtimely sent notice of disapproval the Title Company to delivershall return the Deposit 
to SellerBuyer and this Agreement shall be deemed terminated and shall be of no further force or effect.  

6. Indemnification; No Mechanic's Liens.  Purchaser hereby acknowledges that the preparation and 
submission of any plans, and the making of investigations, tests and surveys prior to the Closing 
hereunder, is for the benefit of and at the instance of Purchaser.  Purchaser expressly acknowledges that 
nothing in this Agreement shall authorize Purchaser, or any person dealing with, through or under 
Purchaser to subject the Real Property to mechanic's liens.  Purchaser agrees to indemnify, hold harmless 
and defend Seller and Par 4 from any claim, liability, loss, damage, cost or expense, including attorneys' 
fees, which Seller may incur or which may be asserted by reason of any liens filed against the Real 
Property for work performed through or under Purchaser or the preparation of any plans, or the making of 
investigations, tests and surveys ordered or conducted by Purchaser.  Purchaser agrees not to permit or 
suffer and, to the extent so permitted or suffered, to cause to be removed and released, any mechanic's, 
materialman's, or other lien on account of supplies, machinery, tools, equipment, labor or materials 
furnished or used in connection with the planning, design, inspection, construction, alteration, repair or 
surveying of the Real Property, or preparation of plans with respect thereto as aforesaid by, through or 
under Purchaser.

7. Golf Course Lease; Settlement Agreement. 

7.1 A condition to the Closing is that the Seller cause the Golf Course Lease to terminate in 
full.  Notwithstanding such termination, Purchaser may elect to contract directly with Par 4 to operate the 
Golf Coursegolf course operations post-closing on terms and conditions that will be deemed outside the 
provisions of this Agreement and as mutually agreed upon by Purchaser and Par 4.  The Seller assumes 
no obligation of any type to cause Par 4 to agree to any post-closing agreement with the Purchaser, nor is 
Purchaser under any obligation under this agreement to enter into a post-closing agreement with Par 4.  

7.2 7.2 Effective as of Upon the Closing, the election of Queensridge Towers LLC under 
Section 3(a) and 3(b) of the Settlement Agreement dated Januaryand Mutual Release with Fore 
Stars Ltd., executed June 28, 20082013 between Queensridge Towers LLC and Fore Stars, Ltd 
(“Settlement Agreement”), one of the following shall apply:

(a) If Queensridge Towers LLC elects to satisfy the Improvements Agreement Financial 
Obligation (as provided in the Settlement Agreement), Seller and BGC Holdings LLC, a 
Nevada limited liability and an affiliate of the shall pay Purchaser shall be deemed terminated 
in full and of no further force or effect at the Closing as it relates to any direct or indirect 
obligationsOne Million Dollars ($1,000,000.00) within five (5) days of Seller’s receipt of the 
funds from Queensridge Towers LLC;
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(b) If Queensridge Towers LLC elects the Termination Option (as provided in the Settlement 
Agreement), then Purchaser shall purchase the Additional Golf Property (as defined in the 
Settlement Agreement) from Seller or any affiliates of the for Three Million Dollars 
($3,000,000), with a closing date no later than November 1, 2016, or such sooner time as 
Purchaser may elect in writing to close such transaction.  The parties shall filed a 
Memorandum of Agreement with the Clark County Recorder immediately after Seller is 
deeded the Additional Golf Property.

8. Closing.  The purchase and sale transaction contemplated by this Agreement shall be 
consummated by a closing through the Title Company (the "Closing") which shall occur no later than five 
(5) days after the expiration of the Feasibility Period, or such earlierother date as is mutually acceptable to 
Seller and Purchaser (the "Closing Date").  The procedure to be followed by the parties in connection 
with the Closing shall be as follows:

8.1 All documents to be recorded and funds to be delivered hereunder shall be delivered to 
the Title Company in escrow prior to the expiration of the Feasibility Period to hold, deliver, record and 
disburse in accordance with instructions set forth in this Section 8. 

8.2 At the Closing or sooner as otherwise stated in the escrow instructions, the following 
shall occur:

8.2.1 Seller shall deliver or cause to be delivered in accordance with the escrow 
instructions:

a. A Grant Bargain Sale Deed (the “Deed”) acceptable to Purchaser 
conveying the Real Property to Purchaser, duly executed and acknowledged by Seller, free and clear of all 
liens and encumbrances except only the Permitted Exceptions;

b. An executed Bill of Sale and transfer documents vesting in Purchaser 
good and marketable title to the Assets;

c. An executed Assignment and Assumption of Contracts;

d. An executed Assignment and Assumption of Equipment Leases, if any;

e. Confirmation from Par 4 and Seller that the Golf Course Lease will 
terminate at the Closing; 

f. A QuitclaimWarranty Deed (or other appropriate instrument of 
conveyance, in Seller's reasonable discretion) conveying the Water Rights to Purchaser (the 
“QuitclaimWarranty Deed”); 

g. An executed general assignment of any Permits, warranties or other 
items related to the operation of the Business issued in the name of the Seller; and

h. A sublease of the Clubhouse Lease; 

g.i. A license to use the mark “Queensridge” in connection with the Real 
Property; 
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h.j. Such other documents as are reasonable or necessary to consummate the 
transactions contemplated by this Agreement.

8.2.2 Purchaser shall deliver or cause to be delivered in accordance with the escrow 
instructions:

a. The Cash Payment to be paid as provided in Section 3.2 hereof;

b. An executed original Note and executed and notarized Deed of Trust; 

c.b. An assumption agreement whereby Purchaser expressly assumes all 
liabilities and obligations of Seller with respect to the Businessthe Assumed Liabilities; 

d.c. An executed Assignment and Assumption of Contracts;

e.d. An executed Assignment and Assumption of Equipment Leases, if any; 
and

e. A Memorandum of Agreement to be held by the Title Company only 
pursuant to Section 7.2(b) if such event occurs; and

f. All other documents required to be executed by Purchaser pursuant to the 
terms of this Agreement.

8.3 Fees and Costs.  The Seller and Purchaser shall each pay and be responsible for half of 
the Title Company's charges in connection with the Closing. Seller shall pay (i) the fee for the standard 
form Title Policy on the Real Property, (ii) the fees for any extended title coverage or endorsements to the 
Title Policy, and (iii) its attorney’s fees related to the sale of the Real Property, Water Rights and the 
BusinessAssets, and (iv) one-half of the real property transfer tax imposed on the Deed or 
QuitclaimWarranty Deed pursuant to Nevada Revised Statutes (“NRS”) Chapter 375.  Purchaser shall pay 
(i) any and all fees associated with obtaining a survey of the Real Property; (ii) the costs of any 
endorsements to the Title policy deemed required by Purchaser, (iii) all of Purchaser's attorneys fees 
associated with its purchase of the BusinessReal Property, Water Rights and Assets, (iv) one-half of the 
real property transfer tax imposed on the Deed or QuitclaimWarranty Deed pursuant to NRS Chapter 375; 
and (v) any and all sales taxes, use taxes and all other taxes due as a result of Purchaser's purchase of the 
Business.Real Property, Water Rights and Assets.  Possession of the Property shall be delivered to 
Purchaser concurrently with the Closing, subject to the provisions of the agreement by Seller and Par 4 to 
terminate the Golf Course Lease. if the parties agree that the Closing is to occur prior to such effective 
termination date. 

8.4 Title Company Instructions.  At such time as the conditions precedent to the Closing set 
forth in Sections 8.1 and 8.2 have been satisfied or waived, Title Company shall perform the acts set forth 
below in the following order:

8.4.1 Date as of the date of the Closing, all instruments calling for a date.

8.4.2 Prepare a Declaration of Value in such form as required by NRS Chapter 375.060 
(the “Real Property Transfer Tax Declaration”).
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8.4.3. Record the Deed, QuitclaimWarranty Deed and Deed of Trust in the Office of the 
County Recorder of Clark County, Nevada (the “Recorder”), with instructions to deliver the Deed and 
QuitclaimWarranty Deed when recorded to Purchaser and the Deed of Trust to the Seller.  The 
QuitclaimWarranty Deed may also be required to recorded with another governmental agencies and if so, 
the Title Company will undertake the obligation to complete such recording(s) as well.

 
8.4.4. Deliver to Seller by cashier’s check or by wire transfer to an account identified 

by the Seller in an amount equal to the Cash Balance DuePurchase Price minus the Deposit less Seller's 
share of costs and pro-rations as described in Section 9.1.  

8.4.5. Deliver to Purchaser the Title Policy as described in Section 4.

8.4.6 Prepare and submit to the Internal Revenue Service the information return and 
statement concerning the closing of the Escrow (the “Information Return”) required by Section 6045(e) of 
the Internal Revenue Code of 1986, unless the Information Return is not required under the regulations 
promulgated under Section 6045(e).

8.5 Post-Closing Matters.  The instruments required to be recorded under this Agreement 
shall provide that the Recorder shall return them to the Title Company after recordation, and upon receipt 
thereof, Title Company shall deliver the following:

8.5.1 To Seller:

a. A copy of the Deed and Quit ClaimWarranty Deed as recorded; 
b. The originally executed Note; 
c. A copy of the recorded Deed of Trust; and
d.b. Plain copies of the Real Property Transfer Tax Declaration.
e.c. An executed Assignment and Assumption of Contracts; and
f.d. The mutually executed Assignment and Assumption of Equipment 

Leases, if any;

8.5.2 To Purchaser:

a. The original of Deed and Quit ClaimWarranty Deed, each as recorded;
b. Plain copies of the Real Property Transfer Tax Declaration;
c. The mutually executed Assignment and Assumption of Contracts; and
d. The mutually executed Assignment and Assumption of Equipment 

Leases, if any;

9. Prorations.  

9.1 Credits and Prorations.  

9.1.1 The following shall be apportioned with respect to the Real Property, as set forth 
in greater detail in Section 9.1.2 below, as of 12:01 a.m., on the day of Closing (the "Cut-Off Time"), as if 
Purchaser were vested with title to the Real Property during the entire day upon which Closing occurs 
with the understanding that all or a portion of the charges may be due and owing to Par 4 in accordance 
with the terms and conditions of the Golf Course Lease, if the date of termination of the Golf Course 
Lease occurs after the Closing Date, by agreement of Purchaser and Seller: (a) taxes (including personal 
property taxes on all personal property and Inventory) and assessments levied against the Real Property; 
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(b) gas, electricity and other utility charges for the Businessgolf course operations, if any; (c) charges and 
fees paid or payable for licenses and permits transferred by Seller to Purchaser; (d) water and sewer 
charges; and (e) any other operating expenses or other items pertaining to the Real Property which are 
customarily prorated between a purchaser and a seller in the area in which the Property is located 
including, without limitation, any prepaid expenses.

9.1.2 Notwithstanding anything contained in the foregoing provisions, and subject to 
the terms of the Golf Course Lease if the date of termination of the Golf Course Lease occurs after the 
Closing Date, by agreement of Purchaser and Seller:

a. At Closing, Purchaser shall credit to the account of Seller all deposits posted with 
utility companies serving the Real Property, or, at Seller's option, Seller shall be entitled to receive and 
retain such refundable cash and deposits, if applicable.

b. Any taxes paid at or prior to Closing shall be prorated based upon the amounts 
actually paid.  If taxes and assessments for the current year have not been paid before Closing, Seller shall 
be charged at Closing an amount equal to that portion of such taxes and assessments for the period prior 
to the Cut Off-Time.  Any such apportionment made with respect to a tax year for which the tax rate or 
assessed valuation, or both, have not yet been fixed shall be based upon the tax rate and/or assessed 
valuation last fixed.  To the extent that the actual taxes and assessments for the current year differ from 
the amount apportioned at Closing, the parties shall make all necessary adjustments by appropriate 
payments between themselves following Closing.  All necessary adjustments shall be made within fifteen 
(15) business days after the tax bill for the current year is received.

c. As to gas, electricity and other utility charges referred to in Section 9.1.1(b) 
above, such charges to be apportioned at Closing on the basis of the most recent meter reading occurring 
prior to Closing (but subject to later readjustment as set forth below).

9.1.3 Apportionment Credit.  In the event the apportionments to be made at the Closing 
result in a credit balance (i) to Purchaser, such sum shall be paid at the Closing by giving Purchaser a 
credit against the Purchase Price in the amount of such credit balance, or (ii) to Seller, Purchaser shall pay 
the amount thereof to the Title Company , to be delivered to Seller together with the net proceeds of the 
Purchase Price by wire transfer of immediately available funds to the account or accounts to be 
designated by Seller for the payment of the balance.  

10. Seller's Representations and Warranties.  Seller represents and warrants to Purchaser that:

10.1 Seller has the right, power and authority to enter into this Agreement, and this Agreement 
and the transactions contemplated by this Agreement have been duly authorized and approved by Seller, 
and this Agreement constitutes the valid and binding obligation of Seller and is enforceable against Seller 
in accordance with its terms.  At Closing, the Seller's closing documents will be duly acknowledged, 
executed and delivered by Seller.  When so acknowledged, executed and delivered, the Seller's closing 
documents will constitute the legal, valid and binding obligations of Seller, enforceable against Seller in 
accordance with their respective terms.  

10.2 Seller is duly organized, existing and in good standing under the laws of Nevada.

10.3 The person signing below on behalf of Seller represents that he is duly authorized to 
execute this Agreement and to bind Seller.  
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10.4 No non-resident foreign taxpayers, or domestic corporations owned by non-resident 
foreign taxpayers, or any other similar person or entity will be entitled to all or any of the proceeds from 
the sale of Real Property hereunder such that the withholding requirements set forth in Sections 1445 of 
the Internal Revenue Code are or will be applicable to all or a portion of the Purchase Price to be paid 
pursuant to this Agreement.  

10.5 To the best of Seller's Knowledge, there is no pending or threatened condemnation or 
similar proceeding with respect to the Real Property or any portion thereof, nor has Seller knowledge that 
any such action is presently contemplated.

10.6 As of the Closing Date, Seller will have or shall cause to be transferred to Purchaser, 
good fee simple title to the Real Property, Water Rights, and Assets, free and clear of any liens or 
encumbrances or other defects of title except for such items that are owned by Par 4 and will be taken by 
them upon termination of the Golf Course Lease.

10.7 To the best of Seller's Knowledge, the schedule of Contracts attached to this Agreement 
as Ehi bt b- H constitutes a list of all of the material Contracts affecting the BusinessReal Property and the 
golf course operations as of the date hereof.

10.8 To the best of Seller's Knowledge, (i) there is no litigation, including any arbitration, 
investigation or other proceeding by or before any court, arbitrator or governmental or regulatory official, 
body or authority, or adverse claims which is/are pending or threatened against Seller relating to the Real 
Property, Water Rights, Assets or the transactions contemplated herein, (ii) there are no unsatisfied 
arbitration awards or judicial orders against Seller and, (iii) there is no basis for any such litigation, 
arbitration, investigation, or other proceeding.  

10.9 To the best of Seller's Knowledge, no approval, consent, waiver, filing, registration or 
qualification with any third party, including, but not limited to, any governmental bodies, agencies or 
instrumentalities, is required to be made, obtained or given for the execution, delivery and performance of 
this Agreement or any of the Seller's closing documents by Seller.

10.10 To the best of Seller's Knowledge, Seller has not received any written notice of any 
violation of any restriction, condition or agreement contained in any easement, restrictive covenant or any 
similar instrument or agreement affecting the Real Property, or any portion thereof, or the Water Rights.  

10.11 To the best of Seller's Knowledge, Seller has not received (i) any written notice from any 
governmental authority having jurisdiction over the Real Property or the Water Rights of (A) any 
violation of any law, ordinance, order or regulation (including, without limitation, the Americans with 
Disabilities Act) affecting the Real Property, or any portion thereof, or the Water Rights which has not 
heretofore been complied with or (B) any other obligation to any such governmental authority for the 
performance of any capital improvements or other work to be performed by Seller in or about the Real 
Property or donations of monies or land (other than general real property taxes) which has not been 
completely performed and paid for; or (ii) any written notice from any insurance company, insurance 
rating organization or Board of Fire Underwriters requiring any alterations, improvements or changes at 
the Real Property, or any portion thereof, which have not heretofore been complied with.

10.12 Except for the Golf Course Lease which will terminate at the Closing, to the best of 
Seller's Knowledge, there are no leases or licenses affecting the Real Property or the Water Rights in 
which the Seller is a party.
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10.13 To the best of Seller's Knowledge, Seller has not received any notice from any 
governmental unit that (i) the Real Property are not in compliance with any Environmental Law (ii) there 
are any administrative, regulatory or judicial proceedings pending or threatened with respect to the Real 
Property pursuant to, or alleging any violation of, or liability under, any Environmental Law.  
“Environmental Laws” means any environmental, health or safety law, rule, regulation, ordinance, order 
or decree, including, without limitation, the Comprehensive Environmental Response, Compensation and 
Liability Act, as amended, the Resource Conservation and Recovery Act, as amended, any “Superfund” 
or “Super Lien” law or any other federal, state, county or local statute, law, ordinance, code, rule, 
regulation, order or decree regulating, relating to or imposing liability or standards of conduct concerning 
any petroleum, natural or synthetic gas products and/or hazardous, toxic or dangerous waste pollutant or 
contaminant, substance or material as may now or any time hereinafter be in effect.

10.14 To the best of Seller's Knowledge, the execution and delivery of this Agreement will not 
(i) violate or conflict with the Seller's articles of organization or the limited liability company operating 
agreement of Seller, (ii) violate or conflict with any judgment, decree or order of any court applicable to 
or affecting Seller, (iii) breach the provisions of, or constitute a default under, any contract, agreement, 
instrument or obligation to which Seller or the Property is a party or by which Sellerthe Real Property or 
the Water Rights  are the subject matter or the Property isare bound, or (iv) violate or conflict with any 
law, ordinance or governmental regulation or permit applicable to Seller.   

10.15 To the best of Seller's Knowledge, Seller has not commenced, nor has Seller been served 
with process or notice of any attachment, execution proceeding, assignment for the benefit of creditors, 
insolvency, bankruptcy, reorganization or other similar proceedings against Seller (the "Creditor's 
Proceeding"), nor is any Creditor's Proceeding contemplated by Seller.  No Creditor's Proceeding is 
pending, or to Seller's knowledge, threatened against Seller. 

10.16 Seller does not directly employ any employees in connection with the Business.  

10.17 To the best of Seller's Knowledge, Seller has not received any written notice of violation 
from any federal, state or municipal entity that has not been cured or otherwise resolved to the satisfaction 
of such governmental entity.  

As used herein the phrase "to Seller's Knowledge" or "to the best of Seller's Knowledge" shall 
mean the current, actual (as opposed to constructive) knowledge of William Bayne without having made 
any investigation of facts or legal issues and without any duty to do so and without imputing to either 
person the knowledge of any employee, agent, representative or affiliate of Seller., except for affirmative 
inquiry to Par 4.  All of Seller's representations and warranties shall survive Closing for a period six (6) 
months.  

11. Representations, Warranties and Covenants of Purchaser.  Purchaser represents and warrants to 
Seller as follows:

11.1 Purchaser has the right, power and authority to enter into this Agreement, and this 
Agreement and the transactions contemplated by this Agreement have been authorized and approved by 
Purchaser, and this Agreement constitutes the valid and binding obligation of Purchaser and is 
enforceable against Purchaser in accordance with its terms.

11.2 Purchaser is duly organized, existing and in good standing under the laws of 
______________,Nevada, is duly qualified to transact business in Nevada, and has not filed, voluntarily 
or involuntarily for bankruptcy relief within the last year under the laws of the United States Bankruptcy 
Code, nor has any petition for bankruptcy or receivership been filed against Purchaser within the last year.
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11.3 The person signing below on behalf of Purchaser represents that he is duly authorized to 
execute this Agreement and to bind Purchaser.  

11.4 No filings with, notices to, or approvals of any governmental or regulatory body are 
required to be obtained or made by Purchaser for the consummation by Purchaser of the transactions 
contemplated hereby. 

11.5 Purchaser has made or shall make all reasonable efforts to obtain all licenses and permits 
which are necessary for the conduct of the Business on or before the Closing Date in order for the Golf 
Course and Business to operate with interruption to its customers.  

11.6 The Settlement Agreement dated January 28, 2008 between the Seller and BGC Holdings 
LLC, a Nevada limited liability and an affiliate of the Purchaser is not in default and effective as the 
Closing shall be deemed terminated in full and of no further force or effect at the Closing.

12. Affirmative Covenants of Both Seller and Purchaser.

12.1 Corporate Action.  The parties shall each take or cause to be taken all necessary corporate 
action required to carry out the transactions contemplated in this Agreement.

12.2 Further Assurances.  The parties agree that, from time to time, whether prior to, at or after 
the Closing, they will execute and deliver such further instruments of conveyance and transfer and take 
such other actions as may reasonably be expected to consummate the transactions contemplated hereby.  

12.3 Information to be Held in Confidence.  The parties agree that, until the Closing has 
occurred, the parties and their agents, employees, contractors, directors and other representatives will hold 
in strict confidence, and will not use to the detriment of the other party, all data and information obtained 
in connection with this Agreement.

13. Purchaser’s Default.  Notwithstanding anything to the contrary contained in this Agreement, 
Purchaser shall not be in breach or default hereunder unless Seller is not in default hereunder, andIf 
within five (5) business days after the Purchaser's receipt of notice Purchaser fails to cure any material 
breach of any obligation of Purchaser under this Agreement which is set forth in such notice; provided, 
however, that the foregoing notice and cure period shall be inapplicable to Purchaser if after expiration of 
the Feasibility Period and after Seller has satisfied all of its conditions precedent to Purchaser’s obligation 
to close Purchaser simply fails to acquire the BusinessReal Property, Water Rights and Assets on or 
before the Closing Date, in which event this Agreement shall automatically terminate, the Deposit shall 
be retained by Seller and both parties shall be relieved of all obligations under this Agreement except for 
those which expressly survive the expiration or termination of this Agreement.  Subject to the foregoing, 
if any such failure continues beyond such cure period, Seller may retain the Deposit as the agreed upon 
liquidated damages as Seller's sole and exclusive remedy.  The parties agree and stipulate that as of the 
Effective Date, the exact amount of damages would be extremely difficult to ascertain and that the 
Deposit constitutes a reasonable and fair approximation of such damages and is not a penalty.  

14. Seller’s Default.  Notwithstanding anything to the contrary contained in this Agreement, Seller 
shall not be in default hereunder and Purchaser shall not be entitled to exercise any remedies hereunder 
unless Purchaser is not in default hereunder, andIf Seller fails to cure its breach of a material covenant or 
obligation made or undertaken by Seller hereunder within five (5) business days of Seller's receipt of a 
reasonably detailed notice specifying such breach or refuses to convey the Business in accordance 
herewith, within thirty (30) days of Seller's receipt of notice of such breach.  Any Closing shall 
automatically be extended to allow Seller to effect the above referenced cures.  After the expiration of the 

 LO 0025700 (A-17-758528-J Confidential and Privileged NRCP 26c)

1826

11960



13

cure period provided above, if Seller shall not have cured Seller's defaultReal Property, Water Rights and 
Assets in accordance herewith, Purchaser shall give Seller written notice of Purchaser's election of one of 
the following remedies: (a) to seek specific performance of Seller's obligations hereunder, or (b) to 
terminate this Agreement and thereupon receive a return of the entire Deposit from the Seller directly and 
not the Title Company, if applicable.  

If Purchaser fails to cause Seller to receive notice of such election within three (3five (5) business 
days after the expiration of the above cure period, Purchaser shall have no further right to demand specific 
performance.  Purchaser agrees that it irrevocably waives any right to damages.  Notwithstanding the 
foregoing rights, if following a Seller default, Seller has cured the breach prior to Purchaser's exercise of 
any remedy provided in this Agreement, Purchaser shall have no further right to exercise any remedy for 
the cured default.  

15. Disclaimer of Warranties/As-Is.  

15.1 Real Property.  Except as expressly set forth in this Agreement, Seller has not made and 
does not make any warranty or representation, express or implied as to the merchantability, quantity, 
quality, physical condition or operation of the Real Property, zoning, the suitability or fitness of the Real 
Property or any other matter affecting or relating to the Real Property. Neither party is relying on any 
statement or representations made by the other not embodied herein.  Purchaser hereby expressly 
acknowledges that no such warranties and representations have been made, except as expressly set forth 
in the Agreement.  Purchaser acknowledges that the provisions of this Agreement for inspection and 
investigation of the Real Property are adequate to enable Purchaser to make Purchaser's own 
determination with respect to merchantability, quantity, quality, physical condition or operation of the 
Real Property, soil, zoning, suitability or fitness of the Real Property or any improvements thereon, if any, 
for any specific or general use or purpose, the availability of water, sewer or other utility service or any 
other matter affecting or relating to the Real Property, its development or use, including without 
limitation, the Property's compliance with any environmental laws.  PURCHASER FURTHER 
ACKNOWLEDGES IT HAS INSPECTED THE REAL PROPERTY OR HAS CAUSED SUCH 
INSPECTION TO BE MADE AND IS THOROUGHLY FAMILIAR AND SATISFIED THEREWITH, 
AND AGREES TO TAKE THE REAL PROPERTY IN ITS PHYSICAL CONDITION, "AS IS, 
WHERE IS, WITH ALL FAULTS" AS OF THE DATE OF CLOSING, SUBJECT TO THE EXPRESS 
REPRESENTATIONS, WARRANTIES AND CONDITIONS SET FORTH IN THIS AGREEMENT.  
SELLER SHALL NOT BE LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL OR 
WRITTEN STATEMENT, REPRESENTATION OR INFORMATION MADE OR GIVEN BY 
ANYONE TO PURCHASER PERTAINING TO THE PROPERTY, EXCEPT AS SPECIFICALLY SET 
FORTH IN THIS AGREEMENT.

In particular, but without in any way limiting the foregoing, Purchaser hereby releases Seller from 
any and all responsibility, liability and claims for or arising out of the presence on or about the Property 
(including in the soil, air, structures and surface and subsurface water) of materials, wastes or substances 
that are or become regulated under or that are or become classified as toxic or hazardous, under any 
Environmental Law, including without limitation, petroleum, oil, gasoline or other petroleum products, 
byproducts or waste.  

Business  

15.2 Water Rights and Assets.  THE BUSINESSWATER RIGHTS AND ASSETS ARE 
BEING SOLD IN THEIR "AS IS" CONDITION, AND NEITHER SELLER NOR ANY OTHER 
PERSON MAKES ANY OTHER REPRESENTATIONS OR WARRANTIES, WHATSOEVER, 
EXPRESS OR IMPLIED, EXCEPT AS SET FORTH IN THIS AGREEMENT, RELATING TO SUCH 
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WATER RIGHTS AND ASSETS, INCLUDING ANY REPRESENTATION OR WARRANTY (A) AS 
TO THE FUTURE SALES OR PROFITABILITY OF THE BUSINESS AS IT WILL BE CONDUCTED 
BY PURCHASERANY GOLF COURSE OPERATIONS ON THE REAL PROPERTY, (B) AS TO THE 
SUFFICIENCY OF THE INVENTORY FOR THE PURPOSE OF GOLF COURSE OPERATIONS AS 
OF THE DATE OF CLOSING, (C) OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE, OR (D) ARISING BY STATUTE OR OTHERWISE IN LAW, FROM A COURSE OF 
DEALING OR USAGE OF TRADE.  EXCEPT AS PROVIDED HEREIN ALL SUCH OTHER 
REPRESENTATIONS AND WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED BY 
SELLER.  

PURCHASER HEREBY EXPRESSLY ACKNOWLEDGES THAT THE PURCHASE PRICE 
FOR THE GOLF COURSE AND BUSINESS REFLECTS ONLY A SMALL PORTION OF THE COST 
OF OWNING AND CAUSING THE OPERATION OF THE GOLF COURSE AND THE BUSINESS, 
AND PURCHASER (I) UNDERSTANDS AND ACKNOWLEDGES THAT IT IS EXPRESSLY 
ASSUMING RISKS THAT MAY NOT NORMALLY BE ASSUMED BY A PURCHASER IN 
CONNECTION WITH THE PURCHASE OF A GOLF COURSE AND RELATED BUSINESS, AND 
(II) PURCHASER HEREBY AGREES TO ASSUME ALL SUCH RISKS RELATED TO THE GOLF 
COURSE AND BUSINESS ACCRUING PRIOR TO OR AFTER THE DATE OF THE SALE OF THE 
GOLF COURSE AND BUSINESS FROM SELLER TO PURCHASER.

, .

16. Seller's Indemnity.  Notwithstanding anything to the contrary contained herein, if Purchaser is 
made a party to any litigation in which Seller is a party and (i), the subject of the litigation arises from 
Seller’s conduct, and it was not disclosed to Purchaser by Seller in this Agreement or otherwise, and (ii) 
the litigation does not involve the operation or ownership of the Property, the Golf Course or the 
Business, directly or indirectly, then Seller shall indemnify, defend and hold Purchaser harmless from all 
costs and expenses incurred by Purchaser related to such litigation.  

17. Purchaser’s Indemnity.  Notwithstanding anything to the contrary contained herein, if Seller is 
made a party to any litigation in which Purchaser is a party for any matters related to the Property, the 
Golf Course, Par 4, the Golf Course Lease, the Business or the development of all or any portion of the 
Property, directly or indirectly, for matters occurring after Closing Datethe subject of which is 
Purchaser’s conduct after the Closing, but not Seller’s before or after the Closing, then Purchaser shall 
indemnify, defend and hold Seller harmless from all costs and expenses incurred by Seller related to such 
litigation.  To the extent this Agreement is assigned prior to the Closing Date, then before the Closing, 
this Section 17 may be amended to add additional parties that affiliates of the Purchaser and/or the 
assignee under this Agreement.

18. Broker’s Commissions. Seller and Purchaser warrant and represent to each other that no real 
estate broker was involved in this transaction on Seller's or Purchaser's behalf.  Seller shall indemnify 
Purchaser against any claim of any broker claiming by, through or under Seller.  Purchaser shall 
indemnify Seller against any claim of any broker claiming by, through or under Purchaser. These 
warranties and representations shall survive delivery of the deed and closing of this transaction.

19. Notices.  Unless otherwise specifically permitted by this Agreement, all notices or other 
communications required or permitted under this Agreement or any contract or agreement executed 
pursuant to this Agreement shall be in writing, and shall be (i) personally delivered or sent by registered 
or certified mail, postage prepaid, return receipt requested, or (ii) sent by reputable overnight delivery 
service and shall be deemed received:  (i) if personally delivered, upon the date of delivery to the address 
of the person to receive such notice, (ii) if mailed in accordance with the provisions of this Section, two 
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(2) business days after the date placed in the United States mail, or (iii) if sent by overnight delivery 
service, one day after deposit with such reputable overnight delivery service.  Notices shall be given at the 
following addresses:

To Seller: c/o Peccole-Nevada Corporation
851 South Rampart Boulevard, Suite 105
Las Vegas, Nevada 89145
Attn:  William Bayne

To Purchaser: [INSERT TNF ENTITY]
c/o Yohan Lowie
9755 West Charleston Boulevard
Las Vegas, Nevada 89117

20. Condemnation.  If prior to the Closing Date a condemnation proceeding (involving the power of 
eminent domain or the police power as expressed by any governmental or quasi-governmental entity, 
including but not limited to any fire or building department) is instituted with respect to all or any portion 
of the Real Property, or if prior to the Closing Date, Seller has notice or knowledge that there is a 
reasonable likelihood of some such proceeding being instituted, or if there is then pending a threat of the 
exercise thereof, Seller shall promptly notify Purchaser of such fact, setting forth in writing the terms and 
conditions with respect to such proceeding and the parties' names, addresses, and telephone numbers with 
whom to deal on behalf of such condemning or potentially condemning governmental entity.  In this 
instance, Purchaser shall have a period of fourteen (14) days following the receipt of such written notice 
to terminate this Agreement.  If Purchaser does not timely make such election, this Agreement shall 
continue in full force and effect; but Purchaser shall be entitled to all proceeds received in such 
condemnation proceedings and shall be solely in charge of conducting all settlement negotiations or 
defending such action, as the case may be.

21. Damage to Property.  If the Real Property is substantially damaged by fire, flood or other casualty 
between the date of this Agreement and the date of Closing, Purchaser may elect (i) to terminate this 
Agreement upon written notice to Seller, in which event this Agreement shall be of no further force or 
effect, and the Deposit shall be returned to Purchaser, or (ii) to proceed with the Closing (subject to the 
other provisions of this Agreement) by delivering notice thereof to Seller within five (5) business days 
after receipt of Seller's notice respecting the damage, destruction, or taking, in which event Purchaser 
shall be entitled to all insurance proceeds or condemnation awards payable as a result of such damage or 
taking and, to the extent the same may be necessary or appropriate, Seller shall assign to Purchaser at 
Closing Seller's rights to such proceeds or awards.

22. Severability.  If any portion of this Agreement shall be held by a court of competent jurisdiction 
to be invalid, void or otherwise unenforceable, the remaining provisions shall remain enforceable to the 
fullest extent permitted by law if enforcement would not frustrate the overall intent of the parties (as such 
intent is manifested by all provisions of the Agreement, including such invalid, void or otherwise 
unenforceable portion).

23. Complete Agreement; Modifications.  This Agreement and written agreements, if any, entered 
into concurrently herewith (i) constitute the parties' entire agreement, including all terms, conditions, 
definitions, warranties, representations, and covenants, with respect to the subject matter hereof, (ii) 
merge all prior discussions and negotiations between or among any or all of them as to the subject matter 
hereof, and (iii) supersede and replace all terms, conditions, definitions, warranties, representations, 
covenants, agreements, promises and understandings, whether oral or written, with respect to the subject 

 LO 0025703 (A-17-758528-J Confidential and Privileged NRCP 26c)

1829

11963



16

matter hereof.  This Agreement may not be amended, altered or modified except by a writing signed by 
the party to be bound.  

24. Further Actions.  Each party agrees to perform any further acts and execute and deliver any 
further documents reasonably necessary to carry out the provisions of this Agreement.

25. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws 
of the State of Nevada.

26. Headings.  The headings of the various sections of this Agreement have been inserted only for 
convenience, and shall not be deemed in any manner to modify or limit any of the provisions of this 
Agreement, or be used in any manner in the interpretation of this Agreement.

27. Interpretation.  Whenever the context so requires, all words used in the singular shall be 
construed to have been used in the plural (and vice versa), each gender shall be construed to include any 
other genders, and the word "person" shall be construed to include a natural person, a corporation, a firm, 
a partnership, a joint venture, a trust, an estate or any other entity.  A reference to a particular section of 
this Agreement shall be deemed to include references to all subordinate sections, if any.

28. Assignment.  Purchaser shall not have the right to assign this Agreement or any of its rights or 
obligations hereunder to a corporation, limited liability company, limited partnership or other entity in 
which Purchaser has a controlling ownership interest without the approval of Seller.  Any other 
assignment beyond what is provided for in the prior sentence shall require the written consent of the 
Seller, which consent shall be in the sole and absolute discretion of the Seller.

28. Deleted

29. Successors-in-Interest and Assigns.  Subject to any restriction(s) on transferability contained in 
this Agreement, thisThis Agreement shall be binding upon and shall inure to the benefit of the successors-
in-interest and assigns of each party to this Agreement, but nothing in this section shall create any rights 
enforceable by any persons not a party to this Agreement, unless such rights are expressly granted in this 
Agreement to identified persons not a party to this Agreement and unless such person is an assignee.

30. Effectiveness.  This Agreement shall become effective when it has been signed by, and delivered 
to, all of the parties to this Agreement.

31. Waiver.  No delay or omission in the exercise of any right or remedy shall impair such right or 
remedy or be construed as a waiver.  A consent to or approval of any act shall not be deemed to waive or 
render unnecessary consent to or approval of any other or subsequent act.  Any waiver of a default under 
this Agreement must be in writing and shall not be a waiver of any other default concerning the same or 
any other provision of this Agreement.

32. Time of Essence.  Time is of the essence of each and every term, condition, obligation and 
provision hereof.

33. Counterparts.  This Agreement may be executed in counterparts with the same force and effect as 
if all original signatures appeared on one copy; and in the event this Agreement is signed in counterparts, 
each counterpart shall be deemed an original and all of the counterparts shall be deemed to be one 
agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth 
above. 

SELLER: PURCHASER:

FORESTARS, LTD.,
a Nevada limited liability company

By: Peccole-Nevada Corporation
a Nevada corporation, Manager

By:
Its: YOHAN LOWIE, PersonallyTBF single 

purpose entity
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Exhibits:

Legal Description for the Real Property .............................................................................................A
Water Rights .......................................................................................................................................A-1
Equipment Leases ...............................................................................................................................B
Assumed Liabilities ............................................................................................................................C
Excluded Assets ..................................................................................................................................D
Secured Deed of Trust Promissory Note ............................................................................................E
Deed of Trust[DELETED]..................................................................................................................E
[DELETED]........................................................................................................................................F
Allocation............................................................................................................................................G
Contracts .............................................................................................................................................H
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EXHIBIT A
Legal Description for Real Property

 LO 0025707 (A-17-758528-J Confidential and Privileged NRCP 26c)

1833

11967



EXHIBIT A-1
Water Rights
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EXHIBIT B
Equipment Leases
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EXHIBIT C
Assumed Liabilities
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EXHIBIT D
Excluded Assets
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EXHIBIT E
Deed of Trust Promissory Note 
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[N/A]
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EXHIBIT F
Deed of Trust
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N/A
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EXHIBIT G
Allocation
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EXHIBIT H
Contracts
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From:                                 "Billy Bayne" <william.bayne@gmail.com>
Sent:                                  Wed, 27 Aug 2014 10:03:17 -0800
To:                                      "Henry Lichtenberger" <hlichtenberger@sklar-law.com>
Cc:                                      "Todd Davis" <tdavis@ehbcompanies.com>;"Yohan Lowie" 
<yohan@ehbcompanies.com>
Subject:                             Re: PSA

I just texted Yohan and told him we would make the changes to the document.  However, after 
speaking with Henry for a minute, we feel it is more expeditious to send you a list of our changes 
and simply have you incorporate those into the document, along with what Yohan and I agreed 
to in our meeting yesterday.  To clarify from our meeting, we agreed to the following:

1. A full blanket indemnification from Yohan to us.

2. That Should IDB give us money instead of the land associated with their phase 2 we will give 
Yohan anything in excess of the 3 million dollars to help offset the cost of the clubhouse.

3. We do not care how you value the different parts of the transaction, provided, that we get 12 
million on closing and 3 million should you end up buying the phase 2 property if we obtain it. 
Thus if you want to put more money toward the water rights than the land that will be up to you.

4. Yohan will put into an escrow account 200k in the next few days which will be non-
refundable in the next 30 calendar days.  Provided Yohan would like another 30 calendar days of 
due diligence he will pledge 300k 31 calendar days from now which will be non-refundable upon 
its pledge, and then if he would like another 30 calendar days he may pledge another non-
refundable 100k 62 calendar days from now.  Once money is pledged I will stop discussing 
selling the course to other individuals.

5. There will be a management agreement in place on the course after Nov. 1, 2014 with Par 4 
golf.  That management agreement will be assumed by Yohan and may be canceled with 30 days 
notice to Par 4 golf.  I of course will provide a copy of the management agreement once we get 
it.  

Henry will have a list of items as well that will be coming over as we finish reviewing the 
document.  

We look forward to successfully concluding this transaction.
Thanks Billy Bayne

On Tue, Aug 26, 2014 at 12:12 PM, Henry Lichtenberger <hlichtenberger@sklar-law.com> 
wrote: 

I have reviewed the revised agreement.  The changes to both Sections 16 and 17 of 
the Agreement make further review or comment unnecessary.  For any transaction to 
proceed to a definitive agreement and ultimate closing, the Seller must receive from 
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the Purchaser (or an affiliate of the Purchaser with sufficient financial resources) a full 
and complete indemnification (with no qualifications) as it relates to the Real Property, 
Water Rights and the golf course covering, without limitation, any proposed or 
planned development activities that may occur on the Real Property by the 
Purchaser.  

 

Absent this type of language, we should simply terminate this transaction.  My client 
understands that all rights granted to BGC Holdings LLC (an affiliate of the 
Purchaser) under the Settlement Agreement dated January 28, 2008 – namely the 
right of first refusal -- remains in effect in accordance with the express terms as set 
forth in the Settlement Agreement.

 

If you wish to discuss, please contact Billy or me.

 

Thanks 

 

 

From: Todd Davis [mailto:tdavis@ehbcompanies.com] 
Sent: Tuesday, August 26, 2014 9:54 AM
To: Henry Lichtenberger
Cc: Yohan Lowie; William Bayne
Subject: PSA

 

Henry,

Attached is a redlined draft of the PSA.

 

I am concurrently sending to Yohan prior to his final review.

 

Thx, td
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Todd D. Davis

General Counsel

For the EHB Companies

9755 West Charleston

Las Vegas, NV 89117

702.940.6930 office

702.940.6931 fax

702.940.6938 direct 

TDavis@EHBCompanies.com

www.EHBCompanies.com

 

-- 
Email william.bayne@gmail.com
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FORE STARS LETTERHEAD

September 15, 2014

Via Email: assaf.lang@outlook.com and Hand Delivered

Assaf Lang, Manager
BGC Holdings LLC
8670 West Spring Mountain Road, Suite 101
Las Vegas, Nevada 89117

Dear Mr. Lang:

This letter is being delivered to you in accordance with Section 3 (Right of First Refusal) 
pursuant to that certain Settlement Agreement dated January 28, 2008 between BGC Holdings 
LLC and Fore Stars Ltd.  Fore Stars, Ltd. as the owner and operator of the Badlands Golf 
Course located at 9119 Alta Drive, Las Vegas, Nevada has received an offer to purchase the 
entire golf course for a purchase price of $12 million with a 35-day closing from execution of a 
definitive purchase agreement, which agreement to contain standard representations and 
warranties along with a full and complete indemnification to Fore Stars and their direct and 
indirect affiliates for all post-closing matters related to the Golf Course.  In addition to the 
purchase price, the transaction will also require the buyer to sublease the existing clubhouse for 
the Golf Course from Fore Stars and assume in full all payment obligations existing under a 
water rights lease agreement.  There is also a post-closing obligation by this buyer which may 
require them to purchase from Fore Stars the property covering that Golf Course clubhouse that 
is currently not owned by Fore Stars, in the event that Fore Stars obtains title to such property. 

BGC Holdings shall have a period of seven (7) business days (Wednesday, September 
24, 2014) from receipt of this letter to exercise this right of refusal.  If no response is received by 
September 24, 2014, then it will be deemed that you have elected to decline this right to acquire 
the golf course and we will proceed with the pending offer.  In the event that the sale is not 
completed, the provisions of Section 3 will be reinstated. 

Should you have any questions, please contact me at (702) 280-5761.

Sincerely,

William Bayne

cc: Henry Lichtenberger, Esq. (via email)
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