OFFER AND ACCEPTANCE AGREEMENT AND . .

‘ B R E EARNEST MONEY -RECEIPT

CB RICHARD ELLIS CB RICHARD ELLIS, INC.
: ’ BROKERAGE AND MANAGEMENT -

Las Venas . Nevada I‘@@m@ﬁ;& 2008 s
Received from ority One_Commercial andlor Assignee ("Purchaser”), the sum of }"-'i[ty Thousand and no/100 Daltars
{$50,000.00) in the form of _Cash_, as an eamest money depositon account of the purchase price of _Twg Million Five Hundret

Forty Thousand and ne/100 Dollars ($2.540.000.00) for that real propery located in the City of __Las Viaaas Counly of
Clark , Stata of _Nevada , described as foltows (the *Property™: +/- 4,86 acres loga 18 W. Owens Avenue eqas
Nevada 89106; also 0 as APN:138-27-502-003 s referenced in the atfached Exhibit "A” .

Flood Zone: No[X] Yes[ ]{Attach Flood Notice)

%g Tha aforementioned depasit shall be held by SB-RICHARD-ELLISNG-{8rokar} the “ Escrow Holder”, subject fo applicable
v ‘J statutes and regulations untif Seller’s accepiance of this contract, at which time said deposit shall be placed into astrow by
‘“- ; aser. The remainder of the purchase price shall be paid by Purchaser as follows:_upon mutual -
= Purchaser and Seller shall gpen Escrow and th all deposit the

Broker for

2. Promptly affer mutual execution of this cantract, Purchaser and Seller shall opsn an escrow with _Chicago Tifle Company,

ATTN: Michelle Robbins ("Escrow Holder'), and shall execute such instructions as Escrow Molder may requestwhich are
nat inconsistent with the provisions of this contract, Sald escrow shall clase on-or before The paz;ﬁ@

may execute additional eserow instructions as they may agrae upon. MARA 1 2007

3. As soon as reasonably possible following opening of escrow, Ssller shall pay for and furnish to Purchaser a préliminary itle
report on the Properly (the "Report”), together with full legible copies of alt exceptions in the Reporl, Purchaser shall have ten
(10} days after recsipt of ihe Report and said copies of exceptions within which to notify Sellar and Escrow Holder in writing of
Purchaser's reasonable disapproval of any such exceptions. Failure of Purchaser to disapprove Inwriting any exceplions within
the aforemantioned time limit shall be deemed to ba an approval of the Report. In the event Purchaser disapproves any
exception(s) in the Report, Seller shall have untif __-10- days before the.date of clesing o aliminate any disapproved
exceplions from the proposed policy of fitle insurance to be jssued in favorof Purchaser, and if such exceptions are not
eliminated then the escrow shall bs canceled, this contract shall be nuli and void, and the deposit retumed to Purchaser unless
Purchaser then elects to waive iis prior disapproval. Seller, 2t its expanse, -shall provide marketable fitle, as evidenced by
Escrow Holder's standard poticy of title insurance In the amaunt of the purchase price, showing titla In Purchaser. )

4. Timaisof the essence of this contract, If, after a good faith effort, any condition stated In this conttact has notbeen eliminated
or satisfied within the time iimits and pyrsirant to the pravisions of this contract, then this contract may be deemed nuliand vaid,
the deposit shall ba retumed to Purchaser, and the escrow shall be cancsled., Either party may resort fo such remedies agitmay

have in law or equity.

5. Geller warrants that Seffer has not received nor is Saller aware of any notification, demand or requast (or any pending or
threatenad action or litlgation) from govemnmental of quasi-govemmenta! authority having Jurtsdicllon; requiring any work to be
done on or affesting the Property or indicating an intent to condemn the Proparty or any porfion thereof. Seller furtherwarrants -
that Seller has no actual knowledge of ahy victations of law, municipal or county ordinances or other lagal requirernents affecting
the Properly, or with respect to the use of accupancy thereof, or consiruction thereon. Seller further warrants that in the event
Seflar acquires any such knowladge or receivas any such nolice ornotices prier to the close of escmw and Selleris unablerto or
does not glect to perform the work requlred fo correst any problem at Sellse’s sole cosf and expense on or before the close of
ascrow, sald information or notices shall be submitted to Purchaser for its examination and written approval. In the event
Purchaser does not notify Seller and Escrow Holder of its approval of any such notice or consent fo acquisition of thg Property
notwithstanding the problem, within ten (10) days aftar receipt thereof, and thereby elects nof to acquire the Property subject to
the effact of the same, then this contract shall be deemed null and veid, the deposit shall be refurned to Purchaser and the

escraw shall be canceled.

6. Realproperty taxes, rentals, Insurance premiums, interest on encumbrances, and operating expenses, lf'any, shall be prorated

as af the date of closing. Speclal assessments, If any, shall be pald in fult by Purchaser when due, butshalt he proratéd asof
the date of closing. Seller shall pay the cost of any documentary transfer.tax required by any lawfil autherlly. Purchaser and’

Seller shall each pay one-half of the escrow fees.

7. Nelther this contract nor any Interest therein shall be assignable by Purchaser without Seller’s prior written consent.
Notwithstanding the foregoing, Purchaser shall have the right to assign this contract and Purchaser's rights under It to an entity
in which Purchaser has an ownership interest and a right of management, subject o the terms and provisions of this contract, -
provided that the assignee assumes all obligations of Purchaser and agrees to execute all documents and to perform all
obligations imposed on Purchasar as if the assignee were the-original purchaser-in this contract. In no event shall an
assignment relieve Purchaser of Its gb¥gations under this contract.  *Applicable only if not assigned to

the City of Las Vegas.
8. Unlm atherwise specified herein, plissession of the Property shall be delivered to Purchagsr at tha closing.
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9. Purchasershallhave -80- _days from mutual execulion of this contract {the "'Conhngency Penod") withirrwhich to Investigate
the Property, its value, zoning, environmental and building matlers, its condition, including, byt not lirmited to-the presence of
asbesfos, hazardous materials and underground storage tanks, and its suitabiiity for Puréhaser's Intended use. Sellérwarrants
that it Is unaware of any materlal defect in the Property ar improvements thereon with the exception of the following, to wit,__
None_ {ifnone, so indicate.) )

If Purchaser gives written notice to Saller by 5:00 P.M, of 1heﬁna| data of the ConUngency Period, of reasonable dissatlsfaction

with any of the referenced matters, and Seller and Purchaser have notentered intoa muluallyagreeable resolution of tha matter

by 5:00 P.M. _—5- _ days thereafler, this coniract shall be deemed canceled and Purchasar shali be-eniifed to refurn of the,
geposit, If Purchaser fails fo give written notice of dISQEIISfSGHUD by 5:00 P.M. of the last day of the contlngency Pariod, then

Rurchaser's right to abject to such matters shall be deemed waived.

10. If the improvements on the Properly are destroyed or materially damaged bétween the date hereof and the ¢lose of escrow, this
coniract shall at Purchaser's election immediately become null and vold, and the deposit retumed. f Purchaser elecks to accept
the Property inits then condition, all procesds of insurance payable to Seller by reason of such damageshali be assigned and

paid to Purchaser, subject to priof rights of encumbrancers, if any.

11. If a promissory note is gwen as an eamnest monsy deposit, such note shalf he converted fo cash, cashier's check or cerfified
{funds on or before the latest of (2) 5:00 P.M, of the last day of the Contingency Pericd, (b) the day upon which the partles come
to agreement on resolution of the matters referenced in paragraph 9, or (¢) the date sef for such resolution in paragraph 9, and
such cash, cashler's check or certified funds shall be deposited into escrow.

12. The following shalt apply in the event of default by either parly under this contract
(a) IF PURCHASER IS IN DEFAULT {chack one}:

Specific Performance/Damages ’ .
Seller may efect to treat this contract as canceled, in which case all payments and things of vaiue received
hereunder shall be retained by Seller, and Sefler roay recover such further damages as rmay be proper, or Seller
may elect to freat this confract as being in full fores and effsct and Seller shall have the right fo specific

performance, or damages, or both.

X Liquidated Damages '
" All payment and things of value received hereunder shall be forlelted by Purchaserand retained by Selter and

both parties shall thereafier be released from all abligations hareunder. It is agreed that such payments and
things of value are LIQUIDATED DAMAGES and (except as previded in subsection {c) are SELLER's SOLE AND
ONLY REMEDY for Purchaser’s failura to parform the obligations of this con!ract Seller expresslywawes lhe

remedies of specific performance and additional damages.

(b) iF SELLER IS IN DEFAULT: '
Purchaser may elect to treat this contract as canceled, in which case alt payments and things of value recaived hereundar

shall be retumed to Purchaser and Purchaser may recover such damages as may be proper, or Purchaser may electto treat
this contract as belng In full force and effect and Purchaser shall have the right to speclfic parformance, or damages, er

both,

(c.) COSTS-AND EXPENSES: )
In the event any dispute between Purchaser and Selter relating to this conlract should.resuit in litigation or arbllrahon the

prevailing party shall be entitled to all costs and reasonable atiorneys’ fees. ]
13. Any addendum or exhlblt attached hereto and either signed or mlllalecl by Purchaser and Sefler shall be daemed a part hgreof
and Inéorporated herein.

14, Sel!er and Purchaser each warrant that they have dealt with no other real estate brokers in connection with this trarisaction
pxcept: _ Nick Till _of CB RICHARD ELLIS, INC., who represents Sellsr , and Priofity One Commercial (brokerage

17. The Forelgn Investment In Real Property Tax Act ("FIRPTA"), IRC 1445, requires that every purchaser of U.S; real properly
*+ must, unless an exemption applies, deduct and withhold from Selier's proceeds ten percent (10%) of the gross sales price. The
primary exemptlons which mlght be applicable are; {a) Seller pravldes Purchaserwith ah affidavit under penalty of perury, that
Seller is not a “forsign persen,” as defined in FIRPTA, or (b) Seller provides Purchaser with a "qualifying statement,® as defined

in FIRPTA, Issued by the Intemal Revenue Service, Seller and Purchaser agree o execute and deliver as appropriate, any
instrument, affidavit and statement, and to perform any acts reasonably necessary to camy out the pravlsnons of FIRPTA and

regutations promulgated thersundar.

18. This contract constitutes the entire agreement between Purchaser and Seller regarding the Property, and supersedes all prior
discussions, negotiations and agreements between Purchaser and Seller, whether oral or written. Neither Purchaser, Sellernor
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Broker shall be bound by any undersianding, agreamant, pramisé. represeniation ors
or irplied, not specified herain. .

Unless Setler accepts tils offer o purchase the Property by signing and dellvering a copy to Purchaser ar Purchaser'sagenton

or befere . November 16 , 20 08 this offer shall becoma null and void, and the depositmade herawith shall be retumed to
Purchaser. Purchaser hereby agrees to purchase tha Praparty for the price and upon the terms and conditions set fortit herein,

and hereby acknowledges receipl of a copy of this contract. - .

The parties hereto agree to comply with all applicable federal, state and local laws, regutations, codes. ordinances and
adminlstrative orders having jurisdicion over the parties, property or the subject matter of this Agreement, including, but not
limited {o, the 1984 Civi Rights Act and all amendments therelo, the Foreign Investiment [n Resl Property Tax Acl, the
Comprehensive Environmental Response Compensation and Liabﬂlﬁv Ach, and The Arnericans With Disabllities Act.

Dated: J. /\g’ J y A
Purchaser: _Priority One Commerclal anu_"for Asslgnes

Uipulation concerning the property, express

19,

20.

By.
Title:

Broker:
CB Richard Eliis, Inc.
Licensed Real Estate Broker . By

Title:

Nick Tilf
Associate. Address:

The undersigned Seller hereby accepts this contract and agrees tosell the Propery to Purchaser for the price and op the temms and
conditions set forih hersln, Seller agrees to pay Broker & real estats brokerage commission for services rendered In effecting this
sale, in the amount called for in Seilar's contract with Broker for & commission relating to the sale of the Property, if any, and
otherwise In the amount of_Six __ percent { 8%)of the accepted sales price. Nick Till of GB Richard Ellis shall receive a four
porcent {4%) commissian, and Priortty One Commarcial shall fecelve a two percent (2%) commission, Sseller understands
that Purchaser is a Nevada Real Estate Licensee. This commission s eamed as sei forth In sald contract betweeh Saller and
Broker, and if none, then as of the mutuel execution of ihis contract. f eamest maney ar similar daposits made by Purchaser are
forfeltad, in addition to any other rights of Broker, Broker shall be entitied to one-half (1/2} thergof, but not ta excedd the total amount
of the anlicipated commission. Sale proceeds sufficient to pay the commission are hereby assigned fo Broker, and Escrow Holderls
hereby instructed to pay said commission to Broker out of Seller's proceeds at the close of escrow. This Instrugtion shall not be
withdrawn or modified without Broker's wiilten consent. Mothing contalned hereln shall negate any additional rights Broker may have
under any glher contract between Seller and Broker for the marketing or sale of Properly. Seller hereby acknowledges recefptof a

copy of this Agreement. .
Dated: // - W“" ﬂ.@@ G

Seller: Yakov Hefetz 2002 Revocable Trust,

By:
Titte:

Byr

Titten 7

Address: 3475 Shelome

Las Vegas, Nevada 89121

: " APPROVED AS TO FORM
WeAShaTeLROREPROC\DOTURENALAND TERH\Cffexs\PeloTity One Comnmurcinl.dog - % 3 (, }, /’6/06

3 Thomas R. Green D.
' Deputy City Attomey ate



ADDENDUM1

This is ADDENDUM 1 to the OFFER AND ACCEPTANCE AGREEMENT AND FARNEST MONEY RECFIPT, by-and
between PRICRITY ONE COMMERGIAL as PURCHASER/BUYER and YAKOV HEFETZ 2002 REVOCABLE TRUST,

YAKOV HEFETZ TRUST as SELLER, dated November $,:2006.

*PJ.,ease see iqem no. 4

%%3, Purchaser shall deposit Ten Thousand and nof100 ($10,000 00)Earnest
Money immediately into the escrow account. Purchaser shall
deposit an additional Forty Thousand and no/100 ($40,000.00)
Earpnest Money into the escrow account within twenty four hours after
Las Vegas City Council approval on Pecember 6, 2006.

*i Extensioms: Should Purchaser request, ome additional 30-day extention
of due dilengence will be granted and an additional deposit of Fifty
Thousand and no/100 Pollars ($50,000.00) shall be deposited inte escrow,
applicsble to sales price and fully refundable.

SELEER: ov Hefeiz 2002 Revocable Trust, Yakov PURCHASER: Priotity One Commercial andfor Assignee
Hefetz Trust

By: - By
Title: yﬂga\! SAcC k. H_@"g 2 . Title:
By: By:
Titie: : . Title:
Dated: _ Dated: /(D -/3 oé
APPROVED AS TO FORM
¥\ Fhared) K \LAND £ ""\Pvrio:ity One comvercial doc . . ,{ ,L UL
4 _ Thomas R. Green Date

Deputy City Attomey
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ADDENDUM 2

This is ADDENDUM 2, 1o the OFEER AND ACCEPTANCE AGRESMENT AND EARNEST MONEY RECEIPT,
By and Senwveen PRIORITY ONE COMMERCIAL #s PURCHASER/BUYER and YAKO'Y HEFETZ 2002
REVOCABLE TRUST, YAKOV HEFETZ TRUST as SELLER, dxted Novemibee 9, 2006 o

1. Temminstion Rights: Sellerhias the right to terminata the Agreement on of befirre Dacember 8%, 2006 if ths City
of Las Veges City Comngll, in their meeting of Decembér 6, 2006 does nat vote to sllacate fund in, the amomt
of he Purshase Price for the purchaze of said property.

2. Should buyer elect 1o use their 30«lay extenzion, a3 agrotd @ in Addendum 1, iten #4, buyer will piace the
© sdfisions] Fifty Thoussed snd n10/100 Dollars (550,000.00) ino escrow &6 sdditianl depesit to be applicd
terwnrd the purchase prics 2 fully refuadeble; within twety firar hours of executid granted o

SELLER: Yekov Hufuz 2002 Revotsble Trust, Yakov PURCHASEkﬂmbmytmacummuﬁﬂ
Hefenz Trust } ' -
BY: BY: c
- Titles Tither
Dated; batad: 2/ "/ss_“é é )

APPROVED ASTOFORM
/" JZ./p

i - T ‘homas R. Green ate .
Deputy City Attormney
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