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I 1| CURD, GALINDO & SMITH, L.L.P.
JEFFREY B. SMITH, SBN 150095

2 {1301 East Ocean Boulevard, Suite 1700
Long Beach, CA 90802

3 1} Telephone: (562) 624-1177
Facsimile: (562) 624-1178

4 || Email: jsmith@cgsattys.com

5 || Attorneys for Debtor
Fuzion Meet Eat Play, LLC

7 UNITED STATES BANKRUPTCY COURT
8 CENTRAL DISTRICT OF CALIFORNIA
9 SANTA ANA DIVISION
10 11 In re: ) Case No.: 8:18-bk-10019-SC
)
11 [{FUZION MEET EAT PLAY, LLC % Chapter 11
12 ; MOTION:
Debtor. 1. TO SELL LIQUOR LICENSE ASSET
13 ) FREE AND CLEAR OF CLAIMS OR
) INTERESTS PURSUANT TO 11
14 ) U.8.C. § 363;
2. TO APPROVE OVERBID
15 PROCEDURES
) 3. DETERMINING THAT BUYER IS
16 ENTITLED TO A GOOD FAITH
DTERMINATION PURSUANT TO
17 ) 11 U.8.C. § 363(m).
) PROOF OF SERVICE
18
Declarations Keeli Lisack and Jessica Harris,
19 Exhibits in Support
20 11 U.S.C. § 363; F.R.B.P., Rule 6004
21 Continued Hearing Date: June 7, 2018
Time: 11:00a.m.
22 Location: Courtroom 5C, S5th Floor
411 West Fourth St.
23 Santa Ana, CA 92701
24 Previous Hearing Date: May 3, 2018

25 JUDGE SCOTT CLARKSON

26

27

28
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TO THE HONORABLE SCOTT CLARKSON, THE OFFICE OF THE UNITED
STATES TRUSTUEE, TO ALL SECURED AND UNSECURED CREDITORS AND TO ALL
INTERESTED PARTIES:

COMES NOW the Debtor FUZION MEET EAT PLAY, LLC, (“FUZION” of “Debtor”)
and brings its motion to sell an asset of the estate consisting of:

e California Department of alcohol beverage control Type 47 GENERAL EATING

PLACE, liquor license # 47-578401.

Notice of this motion and Notice of Sale of Estate Property (Form 6004-2) are filed and

served separately and concurrently. Supporting declarations and Exhibits are attached hereto.

Dated: May 7, 2018 CURD, GALINDO, & SMITH

-

FFREY B. SMITH, Attorney for the Debtor
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POINTS AND AUTHORITIES
I. FACTS
a. General Background/Overview

The Debtor is the owner of a California Type 47 Liquor License identified by the
California Department of Alcohol Beverage Control (“ABC”) as License 47-540850 (the
“License”). A “License Query Summary” from the ABC’s web portal as of May 7, 2018 ig
attached as Exhibit A. The Debtor is no lﬁnger operating its business and has not since
September 2016, (Decl. K. Lisack, § 7). The Debtor will propose a liquidating plan of
reorganization in this Chapter 11. (Decl. K. Lisack, 4 7). The Debtor seeks to sell the License,
and to deposit the funds from the sale in its DIP account.

Pre-petition efforts as far back as 2016, to sell the License (as part of a larger sale of
substantially all of the assets of the Debtor) failed when the California Employment
Development Department (“EDD”) and the California Franchise Tax Board (“FTB”) placed an
Administrative “hold” on the transfer of the License. A $300,0004/- pre-petition sale, thail
included the License, was rescinded by a buyer, as a result of the EDD hold on the Licensg
transfer. (Decl. K. Lisack, § 3-6). The EDD claimed that FUZION owed it over $150,000 inl
September 2016, FUZION believed then (and does now) that its liability to the EDD was no
more than about $30,000 in September 2016. (Decl. K. Lisack, 9 4).

The difference between the Debtor’s understanding of its liability to the EDD and
the EDD’s is grounded in massive “penalties”, the applicability of which has never been|
explained or justified by the EDD, despite repeated requests from the Debtor. (Decl. K. Lisack, 1|

5). In fact, the matter continues to be a subject of dispute and consternation for the Debior even
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I |f within this bankruptcy. The EDD has filed Proof of Claim # 5 in this case, and it is Attached as

? || Exhibit “B”. The EDD claim asserts $34,330.01 in priority taxes owed to it. A whopping|
3

$124,941.39 is added to that total with the following three-word explanation: “Penalty to
4
s 1/04/18”. See Exhibit B page 4 of 5. The Debtor disputes that ANY penalties are owed to the

¢ || EDD, and surely any penalty in that amount (400%-+/- of the tax). The Debtor will likely object

7 || to the “penalty” portion of the EDD claim, That penalty calculation is the primary cause, the only;
’ cause, actually, of this bankruptey case (as without it, the Debtor would have sold its business in
12 September 2016).
1 As of today, the Debtor is uncertain whether the EDD is still preventing the sale through

12 || its power to put a “hold” on the sale of the License. The EDD claim does not assert that any of

13 1lits claim is secured. Sce Ex. B. The License Query Summary from the ABC (Ex. A) only shows
14

a “hold” from the State Board of Equalization (“SBE”) (now known as the California
15
' Department of Tax and Fee Administration), and the California Franchise Tax Board (“FTB”).

17 || No “hold” on transfer of the License shows related to any EDD claim(s).

18 The FTB is owed a modest amount of money. Its unsecured, proof of claim, attached ag
1) Exhibit “C” is for $10,372.07. The Debtor could have paid the entirety of the FTB claim from|
z(l) escrow had the September 2016 sale been consummated. The SBE has filed an unsecured,
,, || Priority proof of claim, attached as Exhibit “D”, in the total amount of $2,536.57. The Debtox

23 || could have paid the entirety of the SBE claim from escrow had the September 2016 sale been

24 || consummated.
25
This motion secks to sell the License on the terms described more particularly below. It
26
seeks to sell the License free and clear of any claims of the EDD, SBE and the FTB for their tax|
27

ag || “holds”. This motion offers to preserve the positions as to any taxing agency, in the resulting
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cash proceeds from the sale, if any such agency objects to the sale to preserve that claim. The
motion seeks to approve the overbid procedures set forth in the Notice of Sale of Estate Property
and the Notice of Motion and Notice of Sale of Estate Property, and as described herein, Thig
motion seeks a finding that the sale is in “good faith”.

Consummation of the sale is urgent. The License has been effectively dormant, not in
use, since September 2016. If the License, which carries value for the Estate is not sold within
two years of non-use, it can be deemed surrendered. That two years will expire in August 2018
(Decl. K. Lisack, 4 13).

b. Terms of the Proposed Sale

After looking for buyers interested in purchasing the FUZION’s license, managing
member Keeli Lisack was approached by a licensed broker “Liquor License Network™ and it
Senior Sales Associate, Jessica Harris with an offer. (Decl. K. Lisack, 4 26). The Debtor did nof
employ its own broker. After negotiation on price and terms, and disclosure that the License
must be sold with this court’s approval, RNB Tustin, L1.C (“Buyer”) provided FUZION with a
written purchase offer for the License by virtue of signed escrow instructions with Federal
Escrow, Inc. The proposed escrow instructions are attached as Exhibit “E”.

The terms of the proposed sale are;

1. Purchase Price: $65,000,00: (Sixty-Five Thousand Dollars) (the “Purchase
Price”).
2. Additional Costs/Obligations: Buyer is obligated, in accordance with Cal. Bus.
& Prof. Code section 24074.3 to deposit into escrow the balance of the Purchase
Price after making an initial deposit of $6,500 ($58,500.00) on or before 30 dayy
after the date the Buyer makes application to the Department of Alcoholid
Beverage Control (the “ABC”). Such application must be made within 10 days of
the date that this court approves this Motion. Buyer, agrees to pay 100% of all
escrow fees and any governmental transfer fees, estimated at not less than)
$1,100.00, Buyer is obligated to a Finder’s Fee Agreement payable to Liquoy
License Network in the amount of $6,500 (Six Thousand Five Hundred Dollars),
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Debtor expects that the sale will generate net proceeds to the estate the full
amount of the Purchase Price. The total cost to Buyer is estimated at $72,600.00
(Seventy-Two Thousand-Six Hundred Dollars) based on the Purchase Price plus
the Finder’s Fee Agreement plus estimated escrow and governmental transfex
fees.

3. Contingencies: The only sale contingencies are that this court and the California
Department of Alcoholic Beverage Control (“ABC”) approve the sale.

4. Deposit: Buyer has deposited 10% of the purchase price (§6,500.00) in Escrow
with Federal Escrow, Inc. (the “Deposit Amount™), and has initiated the transfer
application process with the ABC.

5. ASIS SALE: The LICENSE is sold AS-IS, without representation or warranty of
any kind by the Debtor.

6. Commissions and Broker’s Fees: Scller has not engaged a broker. Buyer shall
pay the Escrow Fees per the Escrow Instructions. Buyer has committed to a
Finder’s Fee Agreement which obligates Buyer to pay a fee of $6,500 (six-
thousand five hundred dollars) to Liquor License Network in addition to the
Purchase Price. The Finder’s Fee Agreement is incorporated into and a part of thej
Escrow Instructions, and is attached as Exhibit “E”.

¢. The Debtor Seeks Approval of the Sale Free and Clear of Interests of Taxing
Agencies.

Debtor is not aware of any liens on the License. No secured claims have been)
filed in the case that identify the License as collateral. However, the California Department of
Tax and Fee Administration (successor to the State Board of Equalization) and the California)
Franchise Tax Board have placed administrative “holds” on the transfer of the License for non
payment of taxes. See Exhibit A, The Sale Motion secks to transfer the License to the Buyer freg
and clear of any claims or interests of these creditors or any other creditor who claims an interesf|
in the License. The total amount of the claims of both of those taxing agencies, per postd
bankruptey proofs of claim on file, is less than $15,000. If required, the Debtor will offer to pay
these claims from escrow, however the Debtor is concerned that doing so would create a

preference among equally situated administrative priority creditors. The Debtor proposes that tof
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1 || the extent either of these creditors maintain administrative preference as a result of their claims,)

2 that they retain that status in the resulting proceeds from the sale.
3

d. The Motion Seeks to Approve Overbid Terms
4

The proposed sale is subject to overbids. The motion seeks to approve and employ the

6 || following overbid procedures;

7 1. To qualify to overbid, potential overbidders must: a) be physically present at the
g hearing (or represented by an individual(s) with authority to bind the bidder to thg
terms of a sale and participate in the bidding process); b) bring to the Sale Motion
hearing certified funds (cashier’s check or bank money order) in the amount of
10 $6,500 (six-thousand five-hundred dollars) (the “Overbid Deposit”) payable to
“Federal Escrow, Inc.”; ¢) Notify the Debtor’s counsel in writing not less than 48
hours prior o the Sale Motion hearing of the intent to overbid by either fax (562
12 624-1178) or e-mail addressed to jsmith@cgsattys.com.
2. Overbids will be solicited in $1000.00 increments at the Sale Motion hearing until

11

P the highest offer is received,

14 3. In the event that the Buyer is not the highest bidder at the Sale Motion hearing,

5 the highest bidder (the “Successful Bidder”) shall then become the Buyer under
the same terms and conditions as set forth in the ABC License Escrow

16

Instructions, Exhibit E (the “Escrow Instructions”).
17 4, The Overbid Deposit shall be non-refundable in the event that a Successful
Overbidder is unable to complete the purchase of the License. The Debtor will
ask permission to accept back-up bidders, including the Buyer, in the event of any
19 overbids, in the event that a Successful Overbidder fails to purchase the Licensg
for any reason;

18

20
5. If the Buyer is not the successful bidder for the License, then the Escrow

21 Instructions shall no longer be effective as to Buyer and Buyer shall be entitled tqg
2 a full refund of its Deposit.
2 ¢. Facts that Support That The Sale to the Buyer is in Good Faith.
24

The Buyer, and its principals are unrelated in every way to the Debtor and the Debtor’s
25
26 principals. (Dec, K. Lisack, 94 33-34). The Buyer has been represented by its own broker in thg

27 || proposed transaction. The Buyer’s broker is unrelated in every way to the Debtor and the

28




Curd, Galindo & Smith, L.L.P.
301 E. Ocean Boulevard, Suite 1700
Long Beach, CA 90802
Ph: (562) 624-1177
Fx: (562)624-1178

Casd| 8:18-bk-10019-SC Doc 31 Filed 05/08/18 Entered 05/08/18 16:24:57 Desc
Main Document  Page 8 of 57

1 || Debtor’s principals, (Dec. K. Lisack, 49 33-34, Dec. J. Harris, § 11). The proposed sale wag
negotiated at arm’s length between the Debtor and the Buyer.
f. Facts That Support That The Sale is In the Estate’s Best Interests.

Inasmuch as the Debtor has foregone representation and marketing of the License
6 || through its own broker, the court is entitled to know that the Debtor has taken aggressive efforts
to bring to the table the highest and best financial offer available for the License. The Debtor’s
manager Keeli Lisack has provided in her declaration the specific circumstances of her efforts to)
" first, investigate the general market for liquor licenses, comparable sales of similar licenses in the

11 || Debtor’s geographic area, and second, to seek out a high and fair price for the license from the

12 ||Buyer. (Dec. K. Lisack, 99 15-25). All of the specifics of Ms. Lisack’s efforts will not be

13 repeated here. In sum, Ms. Lisack made contact with several brokers (before and after receiving]
14

the offer promoted here) and announced that the Debtor was interested in selling its liquon
15
s license and invited offers from such brokers. Ms. Lisack believes it was these efforts that in fact

17 ||led to the offer in this motion.

18 Ms. Lisack conducted internet research regarding the general market and comparable
|1 sales for similar liquor licenses in the Orange County area. Ms. Lisack negotiated at arms-length
2(1) with the buyer for increased financial terms from what was initially offered by the Buyer.

- Finally, Type 47 liquor license sales are publicly reported, including prices paid. As of

23 || submission of this motion there were 4 sales reported in the prior 45 days of Type 47 licenses in

24 1| Orange County California. The prices were reported as: one for $57,000, two at $60,000 and ong
# for $65,000. (Decl. J. Harris, §14-15). The proposed sale will NET to the Debtor the highest
z: GROSS price paid by any buyer in the last 45 days for a Type 47 license in Orange County.

28
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After the filing of this motion, but before the hearing the court will also be provided with
supplemental declarations particularly from the Debtor’s counsel Jeffrey B Smith evidencing the
Debtor’s efforts to encourage third-party overbids. Those efforts commence with the posting of
this this sale with the court so that it is placed on the court’s website announcing sale of
bankruptey estate assets. Mr. Smith will continue to reach out to liquor license brokers and take
other steps to attempt to generate interest in overbids. Because those efforts can only be
conducted afier the matter has been set for sale, the evidence of these efforts will be supplied by
supplemental declaration before the sale. |

II. AUTHORITIES & ARGUMENT

a. The Court Should Authorize the Sale of the Liquor License in Accordance
with the Escrow Instructions

The Debtor submits that the proposed sale (“Sale™} is in the best interest of the
Estate and should be approved. Section 363 of the Bankruptcy Code authorizes the Debtor to
sell estate property, following notice and a hearing, on terms that are fair and reasonable and the
result of an arms-length transaction. Specifically, Section 363(b)}(1) states in pertinent part that:
“The trustee, after notice and a hearing, may use, sell, or lease, other than in the ordinary course
of business, property of the estate.” 11 U.S.C. § 363(b)(1); see also 11 U.S.C. § 1107(a) (giving
a debtor in possession the same powers as a trustee).

In determining whether the sale of assets outside of the ordinary course of
business should be approved, bankruptcy courts generally consider: (1) whether a sufficient
business reason exists for the sale; and (2) whether the proposed sale is in the best interest of the
estate, which in turn consists of the following factors: (a) that terms of the sale are fairl and
reasonable; (b) that the proposed sale has been adequately marketed; (c) that the proposed sale

terms have been properly negotiated and proposed in good faith; and (d) that the purchaser is
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involved in an arms-length transaction with the seller. See In re Wilde Horse Enterprises, Inc.,
136 B.R. 830, 841 (Bankr. C.D. Cal. 1991) (“In approving any sale outside the ordinary course
of business, the court must not only articulate a sufficient business reason for the sale, it must
further find it is in the best interest of the estate, i.¢., it is fair and reasonable, that it has been
given adequate marketing, that it has been negotiated and proposed in good faith, and that it is an
‘arms-length’ transaction.”); Matter of Phoenix Steel Corp., 82 B.R. 334, 335-56 (Bankr. D. Del.
1987) (In determining whether a proposed sale of equipment is proper under § 363, courts should
consider whether the proposed sale is fair and equitable, whether there was a good business
reason for completing the sale, and whether the transaction is proposed in good faith.); /n re
Alves, 52 B.R. 353, 355 (Bankr. D.R.I. 1985) (whether to approve a sale under § 363 depends
upon the integrity of sale and the best interest of bankruptcy estate).

In the instant case, the Debtor has satisfied all of the applicable elements
discussed above concerning the proposed Sale of the License, and the Debtor has sound reasons
for the Sale, specifically, to maximize return to the Estate by liquidation of the License, which is
not otherwise being utilized by the Debtor or the Estate for business operations. The Debtor
submits that the Purchase Price for the License offered by the Buyer is fair and reasonable and
that the License was adequately marketed. Based upon the Debtor’s review of comparable sales,
the Debtor believes that the Purchase Price is a reasonable offer given the current market
conditions. In addition, the proposed overbid procedures and auction process are specifically
designed to ensure that the highest price possible is obtained for this asset. Given that there are
no secured liens asserted against the License, the Debtor submits that the proposed Sale will

provide the Estate with a significant benefit, no less than $65,000.00, and possibly more.

10
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1 b.  The Court Should Authorize the Proposed Sale Free and Clear of All
Liens, Interests, and Encumbrances Pursuant to 11 U.S.C. § 363(f).

Pursuant to 11 U.S.C. § 363(f), the Debtor may sell the License free and clear of

) liens, interests, claims, and encumbrances, with such liens, interests, claims, and encumbrances

5

p to attach to the Sale proceeds, with the same priority and rights of enforcement as previously

7 || existed.

8 As discussed above, the Debtor is not aware of any liens, asserted against the

’ License. Courts agree that an administrative “hold” on a transfer of a liquor license, for non-
10

payment of taxes, is a “claim” or “interest” in estate property, and that is subject to the
11

12 || provisions of section 363(f) authorizing a sale free and clear of such interests. [n Re Shary, 152

13 || B.R. 724 (Bankr, N.D. Ohio, 1993). Thus, the Debtor submits the Court may authorize the Sale

1411 free and clear of all liens, interests, claims, and encumbrances pursuant to 11 U.S.C. § 363(H
15

c. The Court Should Find That The Buyer is a Good Faith Purchaser
16
" Additionally, pursuant to 11 U.S.C. § 363(m), the court should make a finding

13 || that the Buyer is a good faith purchaser. A purchaser of property is protected from the effects of

19 || reversal on appeal of the authorization to sell or lease as long as the court finds that the purchaser

20 11 acted in good faith and the appellant fails to obtain a stay of the sale. See 11 U.S.C. § 363(m).
21
Although the Bankruptcy Code does not define “good faith,” courts have provided guidance as to
22
” the appropriate factors to consider. See In re Pine Coast Enterprise, Ltd., 147 B.R. 30, 33

a4 || (Bankr, N.D. Tll. 1992) (“The requirement that a purchaser act in good faith speaks to the

25 | integrity of its conduct in the course of the sale proceeding.”); Kham and Nate’s Shoes No. 2 v.

26\ First Bank, 908 F.2d 1351, 1355 (7th Cir. 1990) (The purpose of § 363(m) is to disable courts
27

from backtracking on promises with respect to bankruptcy sales in the absence of bad faith). In
28

T.C. Investors v. Joseph (In re M Capital Corp.), 290 B.R. 743 (B.A.P. 9th Cir. 2003), the

11
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Bankruptcy Appellate Panel held that a bankruptey court may not make a finding of good faith in
the absence of evidence, but may make such a finding if appropriate evidence is presented. T.C.
Investors, 290 B.R. at 746-47.

In the instant case, the Debtor requests that the court make a finding that the
Buyer is a good faith purchaser within the meaning of Section 363(m). The Debtor has no
relation to the Buyer or the Buyer’s broker and did not know the Buyer prior to its involvement
in this Bankruptcy Case. Neither the Buyer nor the Buyer’s broker are creditors of this Estate.
The Debtor submits that the Sale was negotiated at arms-length, and the proposed Purchase Price
is fair consideration for the Liquor License. As such, a finding of good faith within the meaning
of Section 363(m) is appropriate.

d. Notice and Overbid Procedures

The Debtor submits that adequate notice of the proposed Sale has been given.
Concurrently with the filing hereof, notice on the Court-approved form F 6004-2 was submitted
to the Court’s clerk for publication on the Court’s website pursuant fo Local Bankruptcy Rule
6004-1(f). Notice of this Sale Motion has been provided to the Office of the United States
Trustee and all other interested parties pursuant to Federal Rule of Bankruptcy Procedure
2002(a).

The overbid procedures employed by the Debtor are relatively routine, and do
not unreasonably likely to discourage overbids. A proposed overbidder need only bring a 10%
deposit to the Debtor to participate in the process. Such a deposit is necessary to prevent bidders
who seck to participate in the process without intent or financial ability to consummate the
transaction. The deposit is identical to what the Buyer has already posted with escrow. Buyers

have until 48 hours before the hearing on the motion to announce their intention to participate

12
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I || but may bring their deposit to the hearing. Bidding conducted in $1000.00 increments is
appropriate considering the price projected by the sale motion.

4 1. CONCLUSION

Based on the foregoing, the Debtor respectfully requests that the Court enter an

6
order granting the Sale Motion and:
7
(1} Granting the Sale Motion in its entirety;
8
9 (2) Approving the Sale of the Liquor License to the Buyer or the

10 || successful overbidder pursuant to the Escrow Instructions, and finding the Purchase Price is

I | fair and reasonable and that the Sale of the Liquor License is in the best interests of the Estate

12
and its creditors;
13
“ (3) Authorizing the Sale of the Liquor License to the Buyer on an AS-IS,

15 || WHERE-IS basis, without any representations or warranties by the Debtor;

16 (4)  Approving the proposed overbid procedures;

17 (5) Approving the form and manner of Notice provided by the Debtor;

iz (6)  Authorizing the Debtor to execute any and all documents that may be
20 necessary or convenient to consummate the Sale;

21 {7) Authorizing the Sale of the Liquor License free and clear of liens,
22 interests, and encumbrances pursuant to 11 US.C, § 363(b) and (f), with such liens,
& claims, interests, and encumbrances to attach to the Sale proceeds with the same
z: priority and rights of enforcement as previously existed;

26 (8) Finding the Buyer or the successful overbidder is a good-faith purchaser
27 of the License pursuant to 11 U.S.C. § 363(m) and entitled to all benefits and

28

protections provided thereby;

13
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1 () Waiving the 14-day stay imposed by F.R.B.P. 6004(h); and
(10} Granting such other and further relief as this Court deems just and proper
under the circumstances.

Dated: May 7, 2018 CURD, GALINDQ_ & SMITH

. SMITH, Attorney for the Debtor

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

28
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1 DECLARATION OF KEELI SCOTT LISACK

2

3 I KEELI SCOTT LISACK, do declare and sate as follows:

4 1. That Iam over 18 years of age and that I could and would competently testify to the

> contents of this declaration if called upon to do so in a court of law. All of the

: information contained in this declaration is personally known to me except where stated

" upon information and belief, and as to those matters I am reasonably informed and

9 believe that the matters are true.
10 2. T am the majority owner and managing member of Fusion Meet Eat Play, LL.C
" (“FUZION” or “Debtor”) who is the Chapter 11 debtor in this case. I make this
i declaration in support of the motion by FUZION to sell its liquor license under
14 bankruptey court approval,

15 3. By way of general background, FUZION was in negotiations in the spring/summer of
16 2016 to sell all of its physical assets as well as its general liquor license. FUZION entered
. into a written purchase contract with a purchaser (Glowzone) for about $300,000 for all
i of FUZION’s physical assets and its liquor license.
20 4. During escrow, I received notice that the EDD had placed an administrative “hold” on the;
21 transfer of FUZION’s liquor license based upon taxes that it said were owed in excess of
> $130,000. FUZION did net owe that much money to the EDD. FUZION had filed all of
z its tax reports with the EDD. Tt did owe the EDD some money. FUZION’s accountant
» and I estimated its total liability to that agency to be $30,000 or less which FUZION was
26 willing to and expecting to pay from the proceeds of the Glowzone sale.
27 5. After considerable investigation, including discussions with FUZION’s accountant and
% with the EDD, I learned that the EDD was claiming that FUZION owed massive

15
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1 “penalties” for prior unpaid taxes. FUZION was only open for a short period of time,
2 less than two years. Based upon my meetings with our accountant I determined that the
z EDD “penalty” claims were wrong, improperly assessed, and not supported by any EDD
5 authority or facts,
6 6. After almost a year of trying to resolve the issue, and preserve the Glowzone sale, and as
7 a result of the continued dispute with the EDD, Glowzone eventually rescinded the
’ purchase contract. This bankruptey followed as a direct result.
]Z 7. FUZION is not operating and has not operated since September 2016. FUZION intends
1 to sell all of its remaining assets in this bankruptcy and pay creditors through a
12 liquidating plan.
13 8. Attached hereto as Exhibit A is a recent “License Query Summary” from the California
14 Alcohol Beverage Control web-portal containing basic information about FUZION’s
;Z liquor license #47-540850 (the “License™). The License is a “Type 47, On Sale General
17 Eating Place” license.
18 9. As of'today, and based upon this report there are only two transfer “holds” on the sale of
9 the License. One is from the California State Board of Equalization (“SBE” which [ now
jlj understand is called the California Department of Tax and Fee Administration). The
- other hold is from the California Franchise Tax Board (“FTB”).
23 10. Attached hereto as Exhibit B is the proof of claim filed in this bankruptcy case by the
24 EDD.
» 11. Attached hereto as Exhibit C is the proof of claim filed in this bankruptcy case by the
* FTB.
27
28 12. Attached hereto as Exhibit D is the proof of claim filed by the SBE.
16
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! 13. T am informed and believe that the License must be in escrow or transferred by

2 September 2018 because the License would be deemed surrendered if it is not used for a

: period of two consecutive years.

5 14. After Glowzone rescinded the purchase of FUZION’s assets FUZION determined that

6 bankruptcy was the only rational alternative to get FUZION’s assets, including the

7 License sold.

: 15. Since the end of 2017 and into early 2018 I have been investigating on behalf of FUZION
1(’; the value of its liquor license which I am informed and believe is transferable (other than
1 with regard to administrative tax “holds™).

12 16. I contacted multiple liquor license brokers by telephone. I estimate that I reached out to
13 at least eight such brokers in the Orange county area. Because I knew that there were tax
“ holds on the transfer of the license I did not feel it was appropriate to enter into any
Z listing agreement with any broker.
17 17. In early 2018 1 spoke with Michael Cho, an attorney in Orange County who I know from
18 previous experience (When FUZION was acquiring its license). Mr. Cho represents that
19 he handles hundreds of liquor license transfers yearly. T described FUZION’s situation.
jl) Mr. Cho advised me that Type 47 licenses were generally worth between $65,000 and
2 $75,000. Iasked Mr. Cho to let any of his clients know that FUZION was looking to sell
23 its license, and he promised he would.
24 18. Recently, [ researched the web site “License Locators, Inc.” at URIL
» http://licenselocators.com/orange-county-liquor-licenses/. That web site showed “Type
z: 47 licenses available for purchase $75,000.
28
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1 19. In my conversations with as many as five other brokers I was repeatedly told just about

2 the same thing by all of them. FUZION’s Type 47 license was worth somewhere between

Z $55,000 and 80,000.

s 20. Also, some of the brokers I spoke to charged commissions from the sale if representing

6 FUZION, which would be paid by FUZION from the proceeds.

7 21. Each broker I spoke to also said that there were escrow and government transfer fees

’ typically associated with any sale that would add approximately $3,000 in costs to the
IZ sale, I was told that negotiation of these fees is usually done while negotiating the deal
11 terms, but that these fees are customarily shared by the buyer and seller in some manner.
12 22, In speaking with these brokers, in early 2018 1 determined that there was a healthy
13 market for Type 47 licenses in the area, but that the price range was fairly defined
14 between $55,000 to $80,000 in this geographic area (Orange County). No broker I
Z spoke to suggested that any amount of marketing the FUZION license would get a higher
17 offer price than $80,000.
18 23. I disclosed to all of the brokers I spoke with that FUZION would have to sell its license
o in a bankruptey proceeding because of the EDD tax hold. 1told these brokers that it was
j]) my understanding that this meant that the process would be subject to overbid in
- bankruptcy court. Most of the brokers I talked to (all but one) understood this process
23 and were familiar with it. However, all of those brokers did say that the prospect of an
2 overbid procedure would likely scare away some potential purchasers, particularly those
= who might pay on the high end of the range to get certainty of closing,
zj 24. To be more specific, it was explained to me that the Type 47 license for a restaurant is
08 typically sought out by a business looking to add a “full” liquor license to an existing

18
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operation or in conjunction with the opening of a new restaurant. Since the license
transfer process can take 6-8 wecks for ABC approval, buyers typically want to time the
license acquisition with the opening of the restaurant. If there is a chance that a sale will
NOT complete by the time the buyer restaurant is ready open (because the buyer is outbid
at the last moment at a court sale), potential offerors for the FUZION license might pe{és
on this license. Certainty of timely acquisition would be a huge factor for many potential
purchasers.

The net result of this is that most of the brokers I spoke to did not suggest that the sale of
the FUZION license, in the context of the bankruptcy with overbids, would likely garner
an opening offer at the high end of the price range.

In late January 2017 one of the brokers I had spoken to apparently mentioned the
FUZION license to a colleague, Jessica Harris, senior sales associate for Liguor License
Networlk, Inc.

Jessica cold called me on that introduction and said she had a potential purchaser for
FUZION’s Type 47 License.

Over the period of a week or maybe two, I negotiated with the prospective purchaser
(through Jessica) to: 1) increase the initial offer by $5000; 2) require all commissions be
paid by the Buyer; 3) require all costs and fees to be paid by the Buyer.

After an exchange of these verbal and e-mail offers (and disclosure that the process
would have to be approved in the bankruptcy court), Ms. Harris obtained a written offer
(in the form of signed escrow instructions) from RNB Tustin, LLC, by its Co-Chairman
Michael Zislis to buy the License for $65,000. Al commissions and costs (estimated at

about $7,500) will be paid by the Buyer, FUZION’s estate will realize the full $65,000

19
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1 price if the Buyer and Sale are approved. The proposed escrow instructions and terms arej
2 attached as Exhibit “E”.
j 30. After FUZION received this offer, I called Mr. Cho again. My purpose was to determine
s if the buyer was a legitimate business and to determine if Mr, Cho thought the offer was
6 appropriate. Mr. Cho said that the Buyer (its principals) were known to him as an
7 operator of large successful restaurants. Mr. Cho confirmed that $65,000 was fair and
’ reasonable based on the current market conditions.
]Z 31. I believe that, based on my research, and my negotiations, and all of the above, the
1 proposed sale is in FUZION’s best interests.
12 32. More recently, after the bankrupicy case was filed and in April 2018, I have reached out
13 to at least two of the brokers that T previously spoke with and told them that FUZION is
14 going to sell its license through the banlkruptey process, and that if those brokers have
12 potential purchasers, I asked them to call FUZION’s lawyer Jeff Smith to find out how to
17 overbid. Iintend to call other brokers I spoke with, before the proposed court date, Both
18 brokers said they had no immediate over-bidder prospects, but they would keep
v FUZION’s sale in mind.
2{1) 33. T have no relationship whatsoever with RNB Tustin, LLC or Michael Zislis. RNB/Zislis
- has not had financial dealings (ever), directly or indirectly with me or FUZION. T am
23 informed and believe after inquiry that RNB has no financial dealings (ever), directly or
24 indirectly with any of FUZION’s minority owners (Alfred Sims and Peter Nguyen). I
» have never met Michael Zislis or even heard of him before engaging with Ms. Harris.
26 ‘
27
28
20
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1 34, T am informed and believe that neither FUZION, me, Mr. Sims, nor Mr. Nguyen have any
financial agreements, now, or in the future (or ever in the past) with Liquor License

Network or Jessica Harris.

4
s 35. The negotiation of this proposed sale was arm’s length, and there are no hidden,
6 secret or “handshake” agreements with any parties, directly or indirectly, of any
7

kind that are not disclosed on this motion with anyone, whatsoever.
I declare under penalty of perjury pursuant to the laws of the United States of America
that the foregoing is true and correct and I could and would competently testify to the contents of

10

11 || this declaration if called upon to do so in a court of law Executed this 7" Day of May, 2018 at

12 || Huntington Beach Califorpia.

13

14

15
6 eli Scott Lisack
17
18
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20
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28
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DECLARATION OF JESSICA HARRIS

I JESSICA HARRIS, do declare and sate as follows:

1. ThatIam over 18 years of age and that I could and would competently testify to the

contents of this declaration if called upon to do so in a court of law. All of the

“information contained in this declaration is personally known to me except where stated
upon information and belief, and as to those matters I am reasonably informed and
believe that the matters are true,

2. Tam a Senior Sales Representative and a part owner of Liquor License Network, Inc.
(“LLN"}. LLN is an experienced consulting firm representing buyers and sellers of
liquor licenses in California. Ihave worked for and/or owned LLN for over three years,
LLN’s co-owner Arthur Harris has been in this business for over 25 years,

3. TIhave personally been involved in the transfer of over 100 California liguor licenses of
all categories. I have personally been involved in the transfer of at least 50+ Type 47
licenses.

4. I am familiar with the general liquor license market throughout the state and in Orange
County California. Type 47 licenses are for restaurants that want to offer a “full bar” to
compliment their general food service,

5. Prices of Type 47 licenses fluctuate based on the number of available licenses, the ability
to get new licenses issued and the general overall economic conditions. However, the
range is relatively narrow, $10,000 to $15,000 of variation at most year over year,

6. InJanuary 2018 I learned from a colleague who also brokers in liquor licenses that there
might be a Type 47 license available in Orange County CA. Thave been employed by

and working with Michael Zislis, the chairman and principal of RNB, Tustin, LLC, a

22




301 B. Qcean Boulevard, Suite 1700
Long Beach, CA 90802
Ph: (562) 624-1177
Fx: (562)624-1178

Curd, Galindo & Smith, L.L.P.

Casg|(8:18-bk-10019-SC Doc 31 Filed 05/08/18 Entered 05/08/18 16:24:57 Desc
Main Document  Page 23 of 57

1 company that is in the process of building and opening a restaurant in Orange County.

2 RNB had already hired LLN to locate and obtain a Type 47 license for it.

z 7. Treached out to Keeli Lisack, based on the referral, and began to negotiate terms in

s February 2018 for my client RNB to purchase FUZION’s license. 1recall the first offer

6 was for $60,000 and that the parties would share the LLN commission and fees. Ms,

7 Lisack and FUZION’s attorneys explained the fact that FUZION was in Chapter 11

’ bankruptcy and that the sale would be subject to overbid and bankruptey court approval.
12 RNB had no objection to those bankruptcy terms.
1 8. By the end of the negotiation, over about a week, RNB had agreed to pay all of LLN’s
12 fees by way of a “finder’s fee”, all of the escrow and transfer fees, and had increased the
13 offer price to $65,000.00.
a 9. In February 2017 RNB signed Escrow Instructions, a copy of which are attached hereto
12 as Exhibit D. LLN’s Finder’s Fee Agreement with RNB is attached as Exhibit F.
7 FUZION.
18 10. RNB has already deposited its $6,500 deposit to Federal Escrow, Inc., and has begun the
1 initial process of applying for transfer of the License with the ABC,
z? 11. Prior to this transaction I have had no prior dealings with Keeli Lisack or Fuzion Meet
0 Eat Play LI.C. Ihave no prior dealings at all with Alfred Sims or Peter Nguyen who [ am
23 advised are principals of FUZION. There are no agreements, written or oral or otherwise
24 regarding the sale transaction that are not disclosed in the Escrow Instructions or the
2 Finder’s Fee Agreement,
zj 12, Based on my experience in finding buyers and sellers of liquor licenses in California and
28 particularly in Orange County, it is my opinion that the price and terms that RNB

23
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I proposes to pay for FUZION’s License is at or abovo the current m;.rket rate for a Type
2 47 License. Type 47 licenses are generally available in this geo gra];ﬂ“lio market for about |
z $65,000.00, After commissions, transfer fﬂfss and closing costs the average seller
5 | typically realizes between $55,000 and $65, 000 for such a sale. Inaismuch as RNB is
6 required to pay LLN’s finder’s fee, and all oi‘ the closing costs and ttansfer fees in this
7 transaction it will pay about $72,500 for FUZION’S license.
Il 13, FUZION will reatize $65,000 af closing,
1: 14. Based on a review of public records a,vailahéle to LIN {all liquor 1ic;ense sales are publioly
1 repotted by the County), within the last 45 ci’iays‘ fthere were FOUR ié[‘ype 47 licenses
2| transferred in Orange County Califoraia at the following prices: $€7,1000; $60,000 {(x2)
13 and $65,000. |
_14 15, A sale at $65,000to FUZION of its T—ypeil’g] license today would equal the hizhest
i : recorded price for any Type 47 license rect%rded in the County, in tile. last 45 days.
17 | 1 declare under penalty of perjury pursuant to the laws of the Unite{l States of Armerica

18 |} that the foregoing is true and correct and I could and wonld competently téstify to the contents of]
19 1} this declaration if called upon to do so in a court of law executed this 7* Day of May, 2018 at
20 _ '

Modesto, California.

1

22

93 By N
J¢ ssma Harns
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Inre: Chapter: 11
FUZION MEET EST PLAY, LLC Case Number: 8:18-bk-10019-SC

Debtor(s).

NOTE: When using this form to indicate service of a proposed order, DO NOT list any person or entity in Category 1.
Proposed orders do not generate an NEF because only orders thai have been entered are placed on a CM/ECF docket,

PROOGF OF SERVICE OF DOCUMENT
[ am over the age of 18 and not a party to this bankruptey case or adversary proceeding. My business address is:

301 E. Ocean Blvd., Suite 1700
Long Beach, CA 90802

A true and correct copy of the foregoing document described as MOTION FOR ENTRY OF ORDER:
1.AUTHORIZING SALE OF ESTATE ASSET (LIQUOR LICENSE) FREE AND CLEAR OF
CLAIMS OR INTERESTS PURSUANT TO 11 U.S.C. § 363(b) and (D); 2. APPROVING
OVERBID PROCEDURES;3. DETERMINING THAT BUYER IS ENTITLED TO A GOOD

FAITH DETERMINATION PURSUANT TO 11 U.S.C. § 363(m).
will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d}, and (b) in the

manner indicated below:

I. TO BE SERVED BY THE COURT VIA NOTICLE OF ELECTRONIC FILING (“NEF*)- Pursuant to controlling
General Order(s) and Local Bankruptey Rule(s) (“LBR”), the foregoing document will be served by the court via NEF and
hyperlink to the document. On 5/7/2018, [ checked the CM/ECF docket for this bankruptey case or adversary proceeding and
determined that the following person(s) are on the Electronic Mail Notice List to receive NEF transmission at the email addressed
indicated below:

« Don Fisher dfisher@ptwww.com, tblack@ptwww.com
o Michael J Hauser michael.hauser@usdoj.gov

» United States Trustee (SA) ustpregionl6.sa.ecfi@usdoj.gov

II. SERVED BY U.S. MAIL OR OVERNIGHT MAIL (indicated method for each person or entity served):

On 5/8/2018 T served the following person(s) and/or entity(ies) at the last known address(es) in this bankruptey case or adversary
proceeding by placing a true and correct copy thereof in a sealed envelope in the United States Mail, first class, postage prepaid,
and/or with an overnight mail service addressed as follow. Listing the judge here constitutes a declaration that mailing to the
Jjudge will be completed no later than 24 hours after the following document is filed.

Service information continued on attached page

III, SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate method for each person
or entity served): Pursuant to F.R.Civ.P, 5 and/or LBR, on I served the following person(s) and/or
entity(ies) by personal delivery, or (for those who consented in writing to such setvice method) by facsimile transmission and/or
email as follows. Listing the judge here constitutes a declaration that mailing to the judge will be completed no later than 24
hours after the document is filed.

[0 Service information continued cn attached page
I declate under penalty of perjury under the laws of the United States of America that the foregoing is true and correct.

5/8/2018 Valerie Phillips

Date Type Name Signature
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Honorable Scott Clarkson
411 W. Fourth Street Suite 5130
Santa Ana, CA 92701

CA Dept of Tax & Admin
16715 Von Karman Ave, Suite 200
Irvine, CA 92606

CA Dept of Tax and Fee Admin.
Special Ops MIC:55

PO Box 942879

Sacramento CA 94279-0055

County of Orange

P.O. Box 4515

Santa Ana, CA 92702-4515
Attn; Bankruptcy Unit

D&D Wholesale Distributors, Inc.
777 Baldwin Park Blvd.
La Puente, CA 91746

DeBello, LL.C

9877 Chapman Ave
Suite D, MS172

Garden Grove, CA 92841

Employment Development Department

Bankruptey Group MIC 92E
POB 826880
CA 92480-0001

FRANCHISE TAX BOARD
BANKRUPTCY SECTION MS A340
PO BOX 2952

SACRAMENTO CA 95812-2952

Franchise Tax Board
P.0. Box 942867
Sacramento, CA 94267

Freeway Industrial Park, Inc.
Attn: Jeanette Ditkowsky
18092 Stratford Circle

Villa Park, CA 92861
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Internal Revenue Service
2 | P.O. Box 7346
Philadelphia, PA 19101

Keeli Lisack

4 || 7451 Warner Ave.

Suite E-273

Huntington Beach, CA 92647

Orange County Treasurer & Tax Coll
P.O. Box 1438
Santa Ana, CA 92702

Orange Door Entertainment LTD
9 || 6185 Magnolia Ave #164

Riverside, CA 92506
10
Prudential Overall Supply

11 111661 Alton Parkway

1 Trvine, CA 92606

State Board of Equalization
131 P.O. Box 942879
14 || Sacramento, CA 94279

U.S. Foods, Inc.

9399 West Higgins Rd
16 {] Suite 500

Des Plaines, IL 60018

15

17

Verlance
18 1 Gary Hill
19 Temecula, CA 92590
20
21
22
23
-'24
25
26
27

28
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California Department of Alcoholic Beverage Control
License Query System Summary as of 05/06/2018

Llcense Enformation
License Number. 540850
Primary Owner: FUZION MEET EAT PLAY, LLG
ABC Office of Appflcation: 11 - SANTA ANA

Business Name
FUZION MEET EAT PLAY

Business Addrass
7227 EDINGER AVE STE A&B
HUNTINGTON BEACH, CA. 92647
County: ORANGE Census Tract; 0998,05

Licenses Information
Licensee: FUZION MEET EAT PLAY, LLC
Company Information
MEMBER: NGUYEMN, PETER
MEMBER: LISACK, KEEL} SCOTT
MEMBER; 5IMS, ALFRED LEE

}icense Types

kh License Type: 47 - ON-SALE GENERAL EATING PLACE
License Type Status: SURRENDERED
Status Date: 05-0CT-2018 Term: 12 Month(s)
Qriginal Issue Date: 09-APR-2015 Expiration Date:  31-MAR-2018
Master: Y Duplicate: 0 Fee Code: P40
License Type was Transferred On: From;
License Type was Transferred On: To: A47-578401
Conditions:

PRICRITIES 1885 AND LATER, NO SALE 2 YEARS

2) License Type: 58 - CATERER PERMIT
License Type Status: CANCELED
Status Dale: 27-MAR-2017 Term; 12 Month(s}
Original Issue Date: 18-APR-2016 Expiration Date:  31-MAR-2018
Master: N Duplicate: 1 Fge Code: P40
License Type was Transferred On: From:
License Type was Transferred On: To: 47-5678401
Conditions;

PRIORITIES 1995 AND LATER, NO SALE 2 YEARS

3) License Type. 41 - ON-SALE BEER AND WINE - EATING PLACE
License Type Status: CANCELED
Status Date: 09-APR-2015 Term: 12 Month{s)
Original Issue Date: 04-MAR-2014 Expiration Date:  31-0CT-2015

Master: Y Duplicate: O Fee Code: P40
License Type was Transferred On:  04-MAR-2014  From: 41-486035
License Type was Transferred On: To:
Conditions:
PRIORITIES 1995 AND LATER, NO SALE 2 YEARS

Operating Restrictions
*Operaling Restrictions exist. For more Information, please our Suidelines for Access to Records,

Disciplinary Action
... No Active Disciplinary Action found . . .

Disclplinary History
... No Disciplinary History found , . .

Holds
Hold Date: 10-NOV-2018 Type: BOARD OF EQUALIZATION HOLD
Hold Date; 2B-NOV-2016 Type: FRANCHISE TAX HCLD

Escrows
... No Escrow found . . .
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For a definitien of codes, view our giossary,
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Fill in this information to identify the case:

Debtor 1 FUZION MEET EAT PLAY, LLC

Debtor 2
{Spousa, if flling}

United States Bankruptcy Gourt for the: CENTRAL District of CALIFORNIA

Case number 18-10019

Official Form 410
Proof of Claim 1215

Read the insfructions before filing out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. MaKe such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or en any attached documents. Attach redacted copies of any
documents that support the claim, such as promisscry netes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

VAWM |oniify the Claim

1. Who is the current EMPLOYMENT DEVELOPMENT DEPARTMENT
credifor? Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor

2. Has this ¢laim been No

acquired from
es. c
somecnea else? O v From whom?

3. Where should notices  Wwhere should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments fo the different)

creditor be sent?
EMPLOYMENT DEVELOPMENT DEPARTMENT

Federal Rule of Bankruptcy Group MIC 92E

Bankruptcy Procedure PO Box 826880

(FRBP) 2002(g} Sacramento, CA 94260-0001
Contact phone {916) 464-2888 Contact phone
Contast email CDBankruplcyGroup. Tax@edd.ca.gov Contact emall

Uniform claim identified for electrenic payments in chapter 13 {if you use one):

4. Does this claim amend No
one already filed? [0 Yes. Claim number an court claims registry (if known) Filed on;

MM [ DD [/ YYYY

5. Do you know if anyone No

else has filed a proof ] )
of claim for this claim? [ Yes. Who made the sarlier filing?

DE 6470 Rev. 1 (12-16) Pzr:géjf Claim poge 1
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2T Give information About the Claim as of the Date the Case Was Filed

6. Do you have any number ] No
you use to identify the

debtor? Yes. Last 4 digits of the debtor's account or any number you use to identify the deblor: XXXX-XXX0736
7. How much is the claim? $176,306.72 Does this amount include interest or other charges?
O Ne

Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or cradit card,
claim?

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001{c).

Limit disclosing information that is eniitled to privacy, such as health care information.

Taxes

9. Is all or part of the claim No

secured? O Yes. The claim is secured by a lien on property.

Nature of property:

O Real estate. If the claim is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Cfficial Form 410-A) with this Proof of Claim.

O Motor vehicle
[.] Other. Describe:

Basis for perfection:

Attach redacted copias of documents, if any, that show evidence of perfection of a security interest (for

example, a mortgaga, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: $0.00

Amount of the claim that is secured:; $0.00

Amount of the ¢laim that is unsecured: $0.00 (The sum of the secured and unsecured

amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $0.00
Annual Inferest Rate {when case was filed) 0.00%

O Fixed

C varlable

10. Is this claim based on a No
lease?
[ Yes, Amount necessary to cure any default as of the date of the petition,

11. Is this claim subject to a No
right of setoff? )
3 Yes. Identify the property:

DE 6470 Rev. 1 (12-16) Proof of Claim page 2

323




Chirsg:88.810H00MSEC Clapa 81 Firded8k/8B/88 Debtekesi®DIOS(HBcH): 24 BAgelPeors

Main Document  Page 34 of 57

12. Is all or part of the claim
entitled to priority under
11U.8.C, § 507(a)?

A claim may be parfly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

O No
Yes. Check all that apply: Amount entitied to priority

Doemestic support obligations {including alimony and child support) under
11 .8,C. § 5G7(a)(1)A) or (a)(1)(B).

$ 0.00
[0 Upto $2,775" of deposits toward purchase, leass, or rental of property or services for

personal, family, or household use. 11 U.S.C. § 507(a)(7). $ 0.00
O Wages, salaries, or commissions {up to $12,475%} earned within 180 days before the

hankrupicy petition is filed or the debtor's business ends, whichever is eatlier.

11 U.S.C. § 507{(a){4). $ 0.00
Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). % 34.330.01
[ Contributions to an employee benefit plan. 11 U.S.C. § 507(a)5). $ 0.00
O Other, Specify subsection of 11 U.8.C. § 507(a)() that applies. 5 0.00

* Amounts are subject i adjustment on 4/04/16 and every 3 years after that for cases begun on or after the date of adjustment,

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005{a}2) authorizes
courts to establish local
rules specifying what a
signature is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152,157, and
3571,

Check the appropriate box:

&l |am the creditor.

[0 | am the creditor's attorney or authorized agent.

O 1am the trusies, or the debtor, or thair authorized agent. Bankruptey Rule 3004,
[ 1 am a guarantor, surety, endorser, or other codebtor, Bankruptey Rule 3005,

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt,

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct,

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

Executed on date March 18, 2018
MM / DD / YYYY

s/ JENNIFER TORRES
Signature

Print the name of the person who is completing and signing this claim:

Name JENNIFER TORRES

First name Middle name Last name
Title Tax Administrator
Company EMPLOYMENT DEVELOPMENT DEPARTMENT

Identify the corporate servicer as the company if the authorized agent is a servicer.

Address Bankruptcy Group MIC 92E
PO Box 826880
Sacramento, CA 94280-0001

Contact phone {918} 464-2888 Email CDBankrupteyGroup.Tax@edd.ca.gov

DE 6470 Rev. 1 (12-16)

Proof of Claim page 3

24




Attachme/45%58: 848100 IPOLSSC Clape §1 Fthig GOBIABBRIDebteres VD O8Icka:2dipidy o bIRER5

Main Document

Page 35 of 57

Employment Development Department (EDD)

Summary ltemization of Proof of Claim

Petition Date:

01/04/18

In the Matter of: FUZION MEET EAT PLAY, LLC

EDD Identification Number{s):

XXXX-XXXOG736

This claim is based on unpaid California payroil taxes under Secticn 507 (a){8) (C) of the United States Bankruptcy Code (USBC) for State Disability Insurance
(SDI) and State Personal Income Tax (PIT) withholdings (trust funds) and Section 507{a)(8) (E) for Unemployment Insurance (Ul} and Employment Training Tax

(ETT) {nen-trust-funds).

Priority Claims under Section 507{a){(8) of the Bankruptcy Code

AMFF)D[I)& Tax Period 507{a)8}C) Taxes  BOZ(a)X8)E) Taxes Interest Date To 01/04/18 Account Total
XXX-3550-X 7112018 To 9/30/2016 $2,423.51 $8,242.08 $495.81 $11,161.80
XXX-3550-X 4/1/2016 To 6/30/2016 $219.57 $1,456.40 $91.05 $1,767.02
HXX-3550-X 4/1/2016 To 6/30/2018 $219.57 $1,456.38 $91.04 $1,766.99
AXX-3550-X 1/1/2016 To 3/31/2018 $295.03 $1,678.98 $122.82 $2,096.83
XXX-3550-X 1/1/2016 To 3/31/2016 $285.03 $1,678.92 $122.81 $2,0958.76
XXX-3550-X 10/1/2015 To 12/31/2015 $1,236.32 $503.01 $122.04 $1,861.37
XXX-3550-X 10/1/2015 To 12/31/2015 $1,412.93 $502.98 $134.43 $2,050.34
XXX-3550-X 71172015 To 9/30/2015 $817.55 $283.17 $70.43 $971.15
XXX-3550-X 4/1/2015 To 6/30/2015 $1,090.35 $1,546.23 $228.20 $2,864.78
XHX-3550-X 1/1/2015 To 3/31/2015 $563.73 $1,837.37 $235.83 $2,636.93
XXX-3550-X 1/1/2015 To 3/31/2015 $0.00 $0.00 $24.20 $24.20
XXX-3550-X 10M1/2014 To 12/31/2014 $0.00 $0.00 $31.70 $31.70
XXX-3550-X 10/1/2014 To 12/31/2014 $1,045,72 $1,181.23 $254.22 $2,481.17
XXX-3550-X 7/1/2014 To 9/30/2014 $0.00 $0.00 $28.86 $08.88
XXX-3550-X 7/1/2014 To 9/30/2014 $485.78 $0.00 $62.88 $548.66
XXX-3550-X 4112014 To 6/30/2014 $0.00 $0.00 $34.74 $34.74
XXK-3550-X 4/1/2014 To 6/30/2014 $1,348.20 $0.00 $168.59 $1,516.79
XXX-3550-X 3/1/2014 To 3/31/2014 $0.00 $0.00 $29.47 $29.17
XXX-3550-X 3172014 To 33172014 $314.44 $0.00 $46.31 $360.75
Total Amount of Priority Claims $34,330.01
Unsecured Claims
1) Penalty to 01/04/18. $124,941.39
2} Interest not included in the priority claim. $11,644.79
3) Non-Priority USBC Section 507(a)(8)(E) Unemployment Insurance andfor Employment $5,390.53
Training Tax (ETT).
4y Overpayment of Unemployment Insurance and/or Disability Insurance Benefits $0.00
for which this Debtor is liable under Section(s} 1375/2735 of the California
Unemployment Insurance Code.
Total Amount of Unsecured Claims $141,876.71

Note: Interest continues to accrue on all amounts included in this claim until paid or discharged.

DE 6470 Rev. 1 (12-16)
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Employment Development Depariment (EDD)

Summary ltemization of Proof of Claim
Petition Date: -:_}1/04/18

In the Matter of: FUZION MEET EAT PLAY, LLC EDD Identification Number(s):
XXXX-XXX0736

This claim is based on unpaid California payroll taxes under Section 507(a){8) (C} of the United States Bankruptcy Code (USBC) for State Disability Insurance
(SDI) and State Personal Income Tax (PiT) withholdings {trust funds) and Section 507{a)(8) (E) for Unemployment Insurance {Ul) and Employment Training Tax
(ETT) (non-trust-funds).

Claim Total $176,306.72

All or part of this amount is estimated. When the debtor files proper return(s) with EDD, as required by law, this claim may be
adjusted as necessary.

$242,251,62 of this claim is contingent on the decision to be made on the Petition for Reassessment.

DE 6470 Rev. 1 (12-16)
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FRANCHISE TAX BOARD Fax: (916) 845-9799
PO BOX 2052 :

SACRAMENTO CA 95812-2952

Bankruptcy Case Number:
1810019

) Account Number(s):
Proof of Claim YOO X0115XXX

l United States Bankruptey Court I
Central District of California Type of Liability:
Ronald Reagan Federal Bldg )

411 West Fourth St STE 2030 PARTNERSHIP
Santa Ana CA 92701-4503

Debtor(s}: FUZION MEET EAT PLAY, LI.C

Basis of Liability Statement

Claim Basis Period Tax Penalty Interest Costs Total Claim
B 1 1213112014 $2,640.00 $0,00 $307.10 $0.00 $2,947.10
B 1 1213112015 $3,300.00 $0.00 $236.16 $0.00 $3,536.18
B 3 12131/2017 $800,00 $0.00 $23.48 $0.00 $823.48
B 3 1213172018 $800.00 $0.00 $0.00 $0.00 $800.00
C 1 12/31/2014 $0.00 §696.25 $13.16 $50.00 $759.41
C 1 12/31/2015 $0.00 $809.50 $19.85 $274.00 $1,103.35
C 1 12/31/2016 $0.00 $324.00 $2.57 $0.00 $326.57
o} 3 12/31/2017 $0.00 $76.00 $0.00 $0.00 $76.00
Claim Basis
A. Secured 1. Return filed with balance dug
B. Unsecured Priority 3. Noreturn filed
C. Unsecured General 4, Audit Assessment
T. To Be Determined 5. Other
Tax Lien Infermation for Secured Claim
Lien Certificate Recording County Recorder or ' )
Number Date Secrelary of State Recording Information Tax Years Secured

The Franchise Tax Board Bankruptcy Section takes an active role in resolving bankruptcy issues. We can receive delinquent tax returns and
encourage correspondence and telephone calls. We provide assistance to prevent unnecessary litigation.

FTB 6631 C ARCS (REV 06-2016} Zg



Debtor 1 FUZION MEET EAT PLAY, LLC

Debtor 2
{Spouse, if filing}

United States Bankruptcy Court for the: Central District of California

{State)
Case number 1810019

Official Form 410
Proof of Claim 04/16

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.8.C. § 503,

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copias of any
documents that support the claim, such as promissory notes, purchase orders, Invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do nhot send original documents; they may be destroyed after scanning. If the documents are nct avaliable,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571,

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

m Identify the Claim

1. Whois the current FRANCHISE TAX BOARD
creditor? Name of the current creditor {the perscn or entity to be paid for this clalm}

Other names the creditor used with the deblor

2. Has this claim been K No

acquired from [ Yes. From whom?
someone else?

3.  Where should notices
and payments to the
creditor be sent?

BANKRUPTCY SECTION MS A340

Federal Rule of FRANCHISE TAX BOARD
Bankruptcy Procedure Name Name
{FRBP) 2002{g) PO Box 2852
Number Street Number Sireet
Sacramento CA 95812-2952
City State ZIP Code City Sate ZIP Code
Contact phene {916) B45-4750 Contact phone
Contact email Contact email

Uniform claim identifier for 2lectronic payments in chapter 13 {if you use one):

4.  Does this claim amend  [X] No
one already filed?
[ Yes. Claim number on court claims registry {if known} Filed on

™M J DD 7 YYYY

5. Doyouknowifanyone [ No
else has filed a proof of
claim for this claim? [J Yes. Who made the earlier filing?

Official Form 410 Proof of Claim

FTB 6631 C ARCS (REV 06-2016)
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number [] No 0115
you use to identify the Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor:
debtor? —
7. How much is the claim? $ 10,372.07 . Does this amount include interest or cther charges?
O No

B Yes. Aitach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)}A).

8, What is the basis of the Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card,
laim?
claim _Attach redacted copies of any documents supporting the claim requirad by Bankruptcy Rule 3001(c).

Limit disclosing infermation that is enfitled to privacy, such as health care information.

Taxes and/or fees

9. Is all or part of the claim No
secured? [ Yes. The dlaim is secured by a lien on property.

Nature of property:

[ Real estate. If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

O Motor vehicle

[1 Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of fitle, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $

Amount of the c¢laim that is secured: $

(The sum of the secured and unsecured

Amount of the claim that is unsecured: $ 10,372.07 amounts should match the amaount in line 7.}

Amount necessary to cure any default as of the date of the petition: §

Annual Interest Rate (when case was filed) %

[ Fixed
[ Vvariable

10. Is this claim based on a No
lease?
[ Yes. Amount necessary to cure any default as of the date of the petition. $

11.Is this claim subjecttoa g o
right of setoff?
[ Yes. [dentify the property:

Official Form 410 Proof of Claim

FTB 6631 C ARCS (REV 06-20186} L{ O
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12. Is all or part of the claim
entitled to priority under
11 U.5.C. § 507(a)7

A claim may be partly
priority and partly
nonpriority, For example,
in some categories, the
faw limlits the amount
entitied to priority.

O No
Yes. Check all ihat apply.

[ Domestic support obligations (including alimony and child support) under

11 U.8.C. § 507(a){1)(A) or (@)}{1)(B).

[ Up to $2,850* of deposits toward purchass, Jease, or rental of property or $

services for personal, family, or househcld use. 11 U.S.C, § 507(a)(7).

[ Wages, salaries, or commisslons (up to $12,850%) earned within 180 days $

hefore the bankruptey petition is filed or the debtor’s business ends, whichever
is earlier. 11 U.S.C. § 507{a)(4).

B Taxes or penaitiss owed to govemmental units. 11 U.8.C. § 507(a)(8). $ B,106.74
O Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
[[] Cther. Specify subsection of 11 U.S.C. § 507{a) ) that applies. $

*  Amounts are subject to adjustment on 4/01/12 and every 3 vears after that for cases begun on or after the date of adjustment.

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 2011{b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
o establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up fo 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

O ! am the creditor.

| am the creditor's attorney or authorized agent,

[ I'am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

[ I'am the guarantor, surety, endorser, or other codebtor. Bankruptey Rule 3005,

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credlt for any payments received toward the debt.

| have examined the information in this Proof of Claim and have a reasonable belief that the information is frue
and corract

| declara under penalty of perjury that the foregoing is true and correct.

01/22/2018
MM /[ DD / YYYY

Executed on date

/s/: Bea Xiong
Signature

Print the name of the person who is completing and signing this claim:

Name Bes Xiong

First nams Middle name Last name
Title Franchise Tax Board Claim Agent

BANKRUPTCY SECTION MS A340
Gompany FRANCHISE TAX BOARD

Identify the corporate servicer as the company if the authorized agent is a servicer.
Address PO Box 2952

Numbar Streat

Sacramento CA 95812-2952

City State ZIP Code
Contact phone (916) 845-4750 Emall

Official Form 410

FTB 6631 C ARCS (REV 06-2016)

Proof of Claim
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FRANCHISE TAX BOARD

PO BOX 2952

SACRAMENTO CA 95812-2952

Phone:{916) 845-4750 Fax: (916) 845-9799

Date: 01/22/18

Bankruptcy Case Number: 1810019

Petition Date: 01/04/2018

Debtor Name:FUZION MEET EAT PLAY, LLC

Attachment

Franchise Tax Board (FTB) reserves the right to amend this claim/request based on any audit or
investigation of any filed income tax returns or any other audit or investigation.

FTB reserves the right to amend this claim/request in accordance with applicable law, including,
without limitation, modifying the amounts claimed as an administrative expense, secured, priority, and
unsecured for the purposes of this bankruptcy case.

FTB reserves the right to amend this claim/request to add additional penalties and interest.

FTB's records indicate an income tax return has not been filed for the following tax year(s):
2017, 2018.

Accordingly, FTB reserves the right to amend this claim/request based upon receipt of such income
tax return(s), any audit or investigation of such return(s), or any other audit or investigation.

FTB's claim, to the extent it is secured, is secured by all property and rights to property whether real
or personal, tangible or intangible, including all after-acquired property and rights to property,
belonging to the debtor(s) and located in this state. (California Revenue & Taxation Code §19221;
Califoria Government Code § 7170.) Should the value of the collateral be determined to be less than
the amount of the secured claim or should the lien be avoided in whole or in part, FTB reserves the
right to amend this claim to state its unsecured non-priority claim and its unsecured priority claim.

Except to the extent stated herein, FTB has not identified a right of setoff or
counterclaim. However, this determination is based on available data and is not intended
to waive any right of setoff against this claim of debts owed to this debtor by FTB or

any other state agency. All rights of setoff are preserved and will be asserted to the
extent lawful.

FTB 6631 C ARCS (REV 06-2016)
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Fill in this information to identify the case:

Dabtor 1 FUZION MEET EAT PLAY, LLC Fl LE D

Debtor 2 JAN 22 Z[J'IB

{Spousa, if filing)

United States Bankrupicy Goust for the Central District of Callfornla - Santa Ana CENTRAL DISTRIGT OF AL L ORRIA
ay: . A Deputy Clerk
Cass number: 18-10019 "IQC/ /VJ

Official Form 410
Proof of Claim 12115

Read the instructions hefore filling out this form. This form Is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a retjuest according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,

mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309} that you received.

Identify the Claim

1. m‘i'tf r,t?he current California Department of Tax and Fee Administration (functional successor to Board of Equalization 7/1/17)

Name of the current creditor (the person or entity t¢ be pald for this claim}

Other names the creditor used with the debtor fka: Board of Equalization
2. Has this claim been X No
acqulred from [ ves Frem whom?

someone alse?

3. Where should notices
and payments to the

creditor be sent? California Department of Tax and Fee

Administration /Special Ops, MIC:55

Federal Rule of Name Name

Bankruptoy Procedure PO Box 942879

(FRBP) 2002(g) NumberSireat NumberStreet
Sactamento CA 94279-0055
City Stale ZIP Code City State ZIP Code
Contact phone 916-445-1122 Contact phone
Contact emall LegalSOB@cdtfa.ca.gov Contact email

Unifarm ¢laim Idenfifier for electronic payments in chapler 13 (if you use one):

4. Does this claim amend No

ane already filed? [ Yes Clalm number on court claims registry (if known) Filed on

MM / DD /YYYY

5. Do you know if anyone No
else has filed a proof of

claim for thls claim? O Yes. Who made the eariier filing?

Officlal Form 410 Proof of Claim 241
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Give Information About the Clalm as of the Date the Case Was Filed

6. Do you have any O No
number you use to Yes.  Last4 diglts of the debtor's account or any number you use to identify the debtor 5 8 2 3
identify the debtor? _ = = =
7. How much Is the claim?  § 2,636.57 Does this amount include interest or other charges?
[J No

[ ves. Aftach statement itemizing interest, fees, expenses, or other
charges required by Bankruptoy Rule 3001(c)(2)(A).

8. What is the basis ofthe  Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
claim? Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).
Limit disclosing information that is entitled ta privacy, such as health care information,

Taxes

9. Is all or part of the claim [ Np
secured? [ Ves The ¢lalim is secured by a lien on property.

Nature of property:

[0 Real Estate. If the claim is secured by the debtor's principal residence, file a Morigage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

T} Motor vehicle

[} Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
exampie, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of Property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $
{Tha sum of the secured and unsacurad
amounts should malch the amount in line 7.)
Amount necessary to cure any default as of the date of the petition: $
Annual Interest Rate (when case was filed) %.
] Fixed
{3 variable
10. Is this claim basedon 5 No
a lease? [ Yes Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subjectto  [X] no
a right of setoff? []vYes. Ildentify the property.

Officiat Form 410 Proof of Claim 242
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12. Is alt or partof the claim [ Np
entitied to priority under - i
11 U.8.C. § 507(a)? Yes. Check all thaf apply:
A claim may be partly priority ] Domestic support obligations (including alimany and child supporl) under
and partly nonpriority. For 11 U.8.C. § 507(a)(1)(A) or (a)(1)(B). $
example, in some categories, [ yp 1o $2,775* of deposits toward purchase, lease, or rental of property of services
Lh::}:m ‘t‘:)“'tﬁé:‘ifyam““t for personal, family, or household use. 11 U.S.C. § 507(a)(7).
P ) [l wages, salarles, or commissions (up to $12,475% earned within 180 days before
the bankruptoy petition is filed or the debtor's business ends, whichever Is earlier.
11 U.S.C. § 507(a)(4). $
] Taxes or penalties owed to governmental units. 11 U.8.C. § 507(2)(8). $ 2,536.97
1 Centributions to an employea benefit plan. 11 U.S.C. § 507(a)(5). $
[ Other. Specify subsection of 11 U.5.C, § 507(a)(3) that applies. b
* Amounts are subject to adjustment on 4/01/18 and every 3 years after that for cases begun on or after the date of adjusiment.
Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

Chack the appropriate hox:

1 1am the creditor.

I 1am the creditor's attorney cr authorized agent.

1 1am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
{0 tam a guarantor, surety, endorser, or ather codebtor. Bankruptey Rule 3005.

If you fils this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature | understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
8. amount of the claim, the creditor gave the debtor cradit for any payments received toward the debt.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned forup to §
years, or both.

18 1.8.C. §§ 152, 157, and
3571.

I have examined the information in this Proof of Claim and have a reasohable belief that the information Is true and
correct.

| declare under penalty of periury that the foregoing Is true and correct.

Executed on date 1M17/2018

MM / DD / YYYY

%U—Q_, Qh g )

Signature

Print the name of the person who is completing and signing this claim.

Name EVE LEE
First name Middle name Last name
Title Authorized Representative
Company California Department of Tax and Fee Adminisiration /Special Ops, MIC:55
I¢entify the corporate servicer as the company If the authorized agent is & servicer.
Address PO Box 942879
NumberStreet
Sacramento CA 94279-0055
Gity State ZIPF Gode
Contact phone 916-445-1122 Email LegalSOB@cdtfa.ca.gov
Official Form 410 Proof of Claim 243
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CLAIM SUMMARY, CALIFORNIA DEPARTMENT OF TAX AND FEE ADMINISTRATION, dated 1/17/2018

Debtor
FUZION MEET EAT PLAY, LLC

Case Number — Chapler - Petition Date
18-10018 (11) 1/4/2018

Account Number{s)

SR EA 102505623

Court

Central District of California - Santa Ana

SUMMARY OF LIABILITY

CLAIM TAX PROGRAM DEBT PERIOD ’ TAX INTEREST PENALTY TOTAL
CLASS OR REASON {lo petition or
conversicn dale)
P 1 04/01/116 - 06/12/16 $2,356.46 $180.11 $2,536.57
TOTALS $2,356.46 $180.11 $2,536.57
* Notes

CODES - CLAIM CLASS

P = Unsecured Priority -11 USC §507(a)(8)
G = Unsecured NON priority {General)

P3 = “Gap’ Claim — 11 USC §507(a)(3)

G1 = Unseoured NON priority- 11 USGC §726(a){4) G2 = Unsecured NON priority- 11 USC §726(a){5)

P1305 = 11 USC §1305

CODES - TAX PROGRAM OR REASON

1. Sales and Use Taxes
2.

5,
8.

CLASS TOTALS

Unsacured

Sacurad

Pricrity

$2,536.67

Tolal
$2,536.57

(For Summary of Tax Liens, see reverse side)

Y
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CURD,
GALINDO
& SMITH, vLr.

Attorneys

May 7, 2018

Nachman Brautbar, M.D.
6200 Wilshire Blvd., Ste 1000
Los Angeles, CA 90048

Re:  Sager v. J-Mar Investiments et al LASC Case No.: BC 617543

Dear Dr. Brautbar:
[ enclose the following deposition transcripts and CD with medical records.

Deposition of Elinor Lin, M.DD. (Neurologist)
Deposition of Hanna Soliman (Psychiatrist)
Deposition of Kathleen Kosche (therapist)
CD with medical records

bl

You can always reach me by email: agalindo{@cgsattys.com or on my cell 714-612-4693.

Sincerely,

CURD, GALINDO & SMITH, L.L.P.

Alex Galindo
AG:ad

¢ 301 East Ocean Blvd. e Suite 1700 » Long Beach « CA « 90802 » (562) 624-1177 » Fax (562) 624-1178

Uq
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Valencia, CA 91355
Phoue: (661) 222-3132

Faxt (661) 284.3492
FEDERAL E-S(?ROW, ENC.

ABC LICENSE ESCROW INSTRUCTIONS

FEDERAIL ESCROW, INC. IS LICENSED BY BUSINESS OVERSIGHT, STATE OF CALIFORNIA, UNDER LICENSE
NO. 963-1844

Esorow Officer: Stephanie Boto Date: February 21, 2014
Escrow Noa 69533-88

“These ABC License Escrow Insttuctions (hereinafier referred fo ag¢ the “Hserow Instructions™) are given February 21, 2018, by and batwesn Fuzion

Mest Eat Flay, LLE, 2 Califarnia limited Hability company (hereinafter refeired to as “Seller™) dad RN Tustin, LLC, 1 Californin Hmited
liahility company (hereinaiter referred to as “B uyet”). Seller and Buyer may be collectively referred to as the “Parties,” or individuatly as & “Party,”
ir these Bascrow Ingtructlons.,

WITNESSETH* Seller is the owner of On-Sale General Eating Place License No. 47.540850 (heretnafier refarred 1o as “ABC License") issued
to Seiler’s premises located at 7227 Edinger Avenus, Suite A&B, Huntington Beach, CA 92647, Purthermors, Selier agrees to-gell, and Buyer
agrees to purchese the ABC License froni Seller under terms ond conditlons as stated in thinse Bscrow Instnictions, Seller snd Buyer instmct Federsl
Bsorow, Ine, (hereinafier referred to as “Escrow Holder) as follows:

THE PURCHASE PRICE for the ABC License that is to transfer 1o Buyer's proposed business address Jocated at 1223 frvine Bivd,, Tustln, CA.
92784

SHATE B THE SUML OF wovsverssessessestssmesssrotons s assstssessssessssessssss s sssssass s i $ 6500000
Poyable 2s foliows:

Buyer's Initiat deposit into escrow, upon sxecution hereaf, in the amount of . vvwrvn : : e ¥ 6,500.00

In accordance with Section 24074.3 of the Californin Business & Professions Code, Buyer's

sdditional deposit info escrow, on or before thirty (30) dnys after the date Buyer makes applicatzon

ot the Department of Aloohelic Baverage Contrel, in the amount of. . JE § 58,500.00

The balance of all monies due to Facrow shall be deposited into escrow via wire trensfer on or before Bscrow Holder's submission of a
Statement Re Consideration to the Calilornls Department of Alccholic Beverage Conirol (herolnafter reforred io ns *AHC").

INSTRUCTIONS:

1. CLOSE OF ESCROW: This Escrow will be deemed “closed” upon Eserow Holder's receipt of the fully executed Stutsment Re
Consideration from ARC Headquarters, suthorizing the close of escrow following the transfer of tHe permanent AHC Licenss to Buyer, or
{if applitable) an extcuted Rule 64h Leitor (ABC-236A) from ABC Headquartets, authorizing the close of escrow following the issuance
of the ABC License under (ke provisions of Rule §3b and Section 24044 of the Alzoholic Beverage Conieol Aot

2. RECORDING NOTICE / ABC RENEWAL FEE: Upon the opening of Escrow, Eserow Holdor is authorized to record o Noflce of
Intended Transfer of Retall Alcoholle Beverage License (hercinafter roferred tor as “Motioe of Intended Transfer"), pursvait to Section
24073 and 24074 of the California Businéss & Professions Cods, Buyer apreés ta submit an application for the transfer of the ABC License
to the proper Distriot Office of the ABC within thirty (30) days of Buyer's receipt of & reeorded or fully executed Notice of Intended
Transfer, Huyer further agrees to pay afl ABC License Transfer Fres and Renowal Fees in vonnection with Buyer's ABC application. In the
event Seller's ARC Licenss Renewsl Fee becomas due during tho cacrow period, Buyer agrees to pay it directly 1o the ABC, prior to its
delinguency date of March 31, 2018,

3. ESCROW FEES & COSTS: )n addition te the purchase price, Buyer agrees to pay 100% of the escrow fees, processing fees and costsin
this escrow, Buyer further agrées to deposit he total amonnt of sald escrow faes and costs vonotimently with those monies due thirty (30)
duys after the date Buyer mokes application at the ABC. Seller agrees to pay 100% of the cosis of processiug aredilos(s) olaims), fax
ngeney demant(s), or botly, if npplicable. Escrow Holder is suthorized to pay from funds deposited ints vscrow, sl costs and exponses,
ineluding but not limited fo churges for publications, recordings, messenger fees and uther servives requirsd by tls wsarowy, when ingurred,
with no further authorization en the part of sny Party. required. Furthermore, Bserow Folder is authorized 1o retsin its escrow fee, of
$1,000,00, from Buyer's funds on depostt in escrow, upen Bserow Holder's submission of the ABC Form 226 to the ABC, with no further
anthorization on the parl of either Party required.

4. ABC FORM 211-A Upon the opening of escrow, Sefler agrees 1o furnish a notareed Livense Trongfer Request (hereinadler referted to as
the “ABC Foetn 211-A™) to Bscrow Holder, in the manner required by the ABC, for the purpose. of notifylng the ARC of this sele of the
subject ABC Livanse, Bscrow Holder Is authorlzed snd instructed fo forward sa.1d ABC Form 211-A to the Buyer to include with Buyzi's
apphestion paperwork submitted 1 tha ABC, or to forwatd said ABC Forrn 211-A to the ABC direotly,

5. ABC FORM 226: Escrow Holdet is instructed to withhold the Statement Re-Considleradion (hereinafier referfed 1o as the “ABC Form.
226™) until all conditions of these Escrow Instructions have been complied with and met insofir a5 Bsorow Holder is to be concernied. The
purpose of the ABC Form 226 is tor (3) advise the ABC that ol funds required to close escrow have been deposited into escrow; and (b)
advise the ABC ‘that Escrow Holder authorizes the ABC to procesd with transfareing the permanent ABG License to Buyer: The Parties are
meife aware. by Escrow Holder and understand that, subssguent fo recaiving the ABG Form 226 from Escrow Holder, the ABC: dovs not
have o set perlod of tine fn which the ABC will ransfer the permianent ABC License fo Bujer.

§.  ABCACT: Buyer declnies thet Buyer s fully ¢oghiZant of the pravisions of the State Alcoholic Beverage Control Ach with particular
referance 16 the qualification of licetsees, rad knows of fio redson the ABC should deny Buyer da ABC License;

7. SECTION 2404% OF CA BUSINESS & PROTFESSMONS COBLE: In the event dny tax agency, under the provisions of Section 24049 of
the Califoriia Bosiness & Professions Code, has & lold on the ttansfer of the ABC License, preventing issuance of the ARC License 16
Buyer, thent Escrow Holdor, upon raceipt of the ABC Form 2024, is mubotized and jnstrocted to pay froms funds on deposit in escrow, the

Soller(s) Inftials / Page L of 5
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amount of auy such taX agency demands withoit any facther authorization oh the part of any Party requived, and deduct same from Scller's
proceeds at the close cfcscrow.

8. CALIFORNIA BUSINESS & PROFESSIONS CORE REQUIREMENTS: Seller and Buyer understand end are made aware that
Eserow Holder is required to det in ascordande with the Califomis Business & Professions Code, including but not Hmited to Sections
24049 angd 24074 of said Code. Seller and Buyer understand and ere made aware that Escrow Holder is not affiliated with any agent, finder,
or consultant assisting Seller, Buyer, or both, in this Escrow. Furthermore, Seller and Buyer release Federal Escrow, Ino., its officers, and
representatives from any and all Hability In.connection with sny agreement Seller, Buyer, or both, may have with any such agent, finder, or
consubtant.

9. BANKRUPTCY: Buyer scknowledges that the Seller is currently under protection of Chapter 11 of Title 11 of the United States Code (A
Chapter 11 Bankreptey).. Buyér understands (ot this sale must be appraved by the Bankruptey Courf purseant to 13 LLR.C, section 363,
Buyer further understands that as & part of the Bankrupicy Coutt’s approval of this sale the Bankruptcy Court will requive that the sale be
subject to overblds and that the Buyer may bid ot required to bid at & higher price, for ihe asest, in the svent of such overbid process. Seller
acknowledges that Bankruploy Court approvat of this will be sale free and clear of any ligus or olaims and Seller shall detiver in escrow an
arder of the Bankmgtcy Coust that the sale is free and clear of lions or claims. If the Seller cannof deliver an Ozder authorizing the sale,
inchiding thet the sale is fiee and clonr of ligns or olaims, then- the sate is cancelled and Buyer shail be sntitfed 16 4 softind of its entire
deposit, All Broker’s commissions; if any, shall be borae-by Buyer and not dedueted from the sales price. All costs; including legal fees
nssosiated with obtaining bankniptey cowit approval shall be borns by Seller.

10, COMMUNICATION WITH THIRD FARTY: If Setler or Buyer authorizes Esceow Holder to communicate with a third party, including
but not limited to an sftorney, broker, agent, tax edvisor or consultant on either Party’s behalf, both Parties heteby indemnify and hold
hatmiess Escrow Hotder, its officers, and tepresentatives from any and all liabilities which ltfthey may incor in connection with such
sommunications, including aitereey’s fee, costs, and expenses, il of which shall survive the closo of escrow,

11. ABC LICENSE CONTINGENCY ./ EVENT GF ESCROW CANCELLATION: This ¢scrow is subjest to and contingent upen the
transfer of the permanent ABC License to Buyer by the ABC. Tn the avent the ABC, or any other governmental ageney having jorisdiction
over Buyer's proposed business premises, should deny & trinsfer of the ABC License, or not give approval for Issuance of the ARC Licenss
1o Euycr, this escrow is to be cancelled. Both Parfies are oware that neither Party ¢an unilaterally cancel this essrow. In the event this
eserow is to be cancelizd for any reasom, including those described herein, upon request of cancellation of Escrow, Escrow Holder fs.
authorized to deduct thy gsorow cancellation fee and costs Trom funds on depasit in esorow with no further avthiorization from ejther Pasty
required, and exclt Parly agrees to slgy aod deposit Bserow Canvellafion Instevations into escrow within five {5) days of reueipt of same
from Hscrow Holder, The Escrow Cancellstion Instructions shall provide for a return ko Buyer of the fands deposited into escrow by Tuyer,
less onty the eserow canoedlntiod fes and cobts, add less any: fee(s) paid by Buyer loany sonsultant st the opaning of esérow,

12, ESCROW INSTRUCTIONS: Hsorow Holder may socept these Escrow Instructions, and doenments in connection with this Escrow,

executed by Seller and Buyer In counterparts ps separate originals, regardless of the date of teir signing and delivery, Such counterparts

together shali be construed as one and the same document.

13, AUTHORITY TO EXECUTE ESCROW INSTRUCTIONS: Boch petson signing these Hsorow Instructions, as an individual ot on
behalf of an onfity, reprosents and warrants that he ot she is duly authorized and has the legal capacity to execute and deliver these Bicrow
Instenetions to Mserow Holder. Back Party represemts ard wartants fo the other thut the execution and delivery of these Bscrow Instructions
atd the performance of such Party’s obligations hereunder have bren duly #uthorized and that These Escrow Instructions are b valid and
legal agreement binding on such Party end snforcasble in acoorddnce with its terms,

i4. OPENING OF ESCROW: Escrow shall be deemed Yopen™ on the date Escrow Holder receives hoth (8) a copy of these Escrow
Instrustions executed by all Parffes, and (b) Buyer's opening escrow daposit. In the event Seller and Buyer execute these Eserow
nstroetions in counterparts and delivér same to Escrow Holderon different days, the Parfies agrea that ¢scrowshall be deamed “open” ont
the luter date that Esorow Holder recaives the exeented Bscrow Instructions from ofl Parties,

15, SERLER'S ENTITY: The Parties sre made awao by Escrow Holder that the Seller’s LLC, Puzion Meet Eat Play, LLE, is ewrently in
“FTB Suspended” siotus with tho Californis Seoreticy of State. Soller shall immedintely comtact the Califomia Ssoretary of Stats to tesolve
this matier: However, insofhr as the ABC will nonetheless permit the-nsmed Licenses to transfer the subject ABC License 1o 2 qualified
Buyer unider the nune of the suspended LLC, the Parties Leve elected 1o proveed with this transaction andinstruet Escrow Holder to accept
the Escrow Instiuctions and related esorow documents executed by Keeli Scott Lisack, as the Managlag Member of Fuzlon Mest Eat Play,
LLC: ‘The Parties acknowledge tiat they hive beai advised to consult with their attorney o the legality niid enforceability of this eserow
trinsaction based (pon the. legal sttus of Seller, R.egardiess of whether the Patties have received the benefit of such counsel, Eserow
Holder 5 instructed to proceed with this ‘escrow transaction and it ot 10 be concemed with the legality or snforceability of this escrow
transaction, The Pacties, joinfly and severally, sgree 1o ndernnify snd kold harraless Escrow Holder, ity officers, and representatives from
and against any and all Lability far-any loss, harm, or damage mulﬁng from Bscrow Holder's compliance with these Escrow Instructions
and agres to roimburse Escrow Holder, its officers, and xepresentstives Jor any attorney fees mmdior costs it/they mmy incur a3 3 resolt of
complianoe witl thiy provisiea or litigation resulfing (hiereftom bobween th Parties and/or weith third Parties.

16, FINAL ACREEMENT! Beller and Buysy agres that no represeniations have been made by any Party othor than those specifically set forth
hereln, and these Bscrow 1nstructions sre the final agreement between the Partiss hereto, superseding ali prior agreements whatsoever,

ADDITIONAL ESCROW INSTRUCTIONS AND TERMS ("GENERAL PROVISIONS") ATTACHED HERETO ARE BY REFERENCE
INCORPORATED HEREIN AND MADE A PART HEREOQOF., THE UNDERSIGNED HEREBY ACKNOWLEDGE THEY HAVE.
RECEIVED AND READ THESE ESCROW INSTRUCTIONS AND ATTACHED PAGES OF "GENERAL PROVISIONS" AND
APPROVE, ACCEPT, AND AGREE TO BE BOUND THEREBY. IN THE EVENT OF ANY CONFLICT BETWEEN THE TERMS OF
THESE ESCROW INSTRUCTIONS AND THE ATTACHED GENERAL PROVISIONS, THE TERMS OF THESE ESCHOW
INSTRUCTIONS SHALL GOVERN AND CONTROL,

SELLERE): BUYER{S):
Fugion Mest Hat Play, LLC RNB-Tustin, LLC

a Californin Hmited Habikity company Y Ca]ifou i

By: .
Print Nume & Title: &

ok ok " K e 8 #ﬂi*l*#ﬁ****t*“tt*t*iﬁt*t‘l

GENERAL, PROV!S]ONS CONTINUED ON NEXT PAGE
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GENERAL PROVISIONS TO BULK SALE AND/OR ALCOHOLIC BEYERAGE CONTROL LICENSE TRANSFER ESCROW

1. AGREEMENT T0O BE BOUND BY GENERAY PROYISIONS: The Partics hereto, by mutual agreement, do enter into this escrow transaction
with Escrow Holder for the purpose of completing this \mnsnotion in accordsnse with Division 6 of the Californin Commerial Code and Sections 24071-
24074 of the Califienia Business and Professions Code, a6 appropriate. The Parties agree to execute these instructions and any supplemental instructions
presenied by ¥scrow Holder confiming thelt agrosment o be bound to sny additional terms and conditions of Escrow Holder, including Escrow Iolder's
general provisions, and nuthorizs Bscrow Holder {o resipn fram processing this escrow transsetion if mutusl agresment connot be reached between the Partles
and Escrow Holder relative o the ferms of conditions of Esarow Holdet's duty.

2. COMMENCEMENT OF ESCROW HOLDER DUTY: ‘This esorow Usnsaction. 3 deemed open, and Escrow Folder's duty commences, upon
recsipt of mutuat of imelching sscrow Instructions, signed by all Pastlos aad tho initial, good fith deposlt are deposited with Hscrow Holder. Said escrow
instructions shatl be Incorporated in the purchase agreemend of, IF the purchase agreement does not include sserow instruetions or no purchase agteement is
entered into by the Parties, shell bo drfied by Bseraw Holder af the dirsotion of the Partivs,

3 DUTIES OF ESCROW HOLDER: The Partics egree that Bserow Holder has only those responsibilities inherent of an ¢sorow servien provider
and that there tre 8o other lagal rolatlotships esiablished between Bserow Holder and tha Partles by way of this oscrow transaction, Thoss duties are limited
to the safekeeping of such money and docisents received by Escrow Holder aad for the dispesition and/er dighursement of same in accondance with the
written instrietioas aceepted by Escrow Holder in this Bscrow, Hsorow Holdor shall not ba lablo for any damages, losses, posts, or expenses ineurred by any
Party tn the handling and processing of this escrow transaction as 4 result of any act or faifure to act made or oitted in good faith or Tor Any action taken that
Escrow Hotder shalt in good fajth believe to be geduine, excepting such ns may arise through or be vaused by Bscrow Holder's willful negleat or gooss
misconduet,

4. PROMISE 70 PAY AND INDEMNIEY: The Pardes hoveby jointy and severilly promise and agree 10 pay proniptly on demand made by
Esorow Holder, a3 well 28 to indemnify Bserow Holder and hold Escrow Holder hurmless from und against ali ftigation and interpleader costs, damages,
judgments, atornoys’ fees, expenses, obligations, and Lisbility of every kind which in good faith Bscrow Holder may inewr or suffer in connection with or
artsing out of (his edorow traasoction, whether snid ltigation, Imerpioader, obligaiton, Habllity or expanse avises during the performance of this eserow
trangaction or subsequent thereto, directly or indivectly. The Partios aproe to pay Escrow Holder a reasonable fes for all dime spent by officers of employecs
of Bserow: Holder in connection with any-dispute reselution action 1aken reiative 1o this esorow transaction including but not limlied to tine spent resenrching,
roviewing and/or 1estifying relative thereto.. ’

8 UNJUST ENRICHMENT: In the event any Party to this esciow trangaction received funds or is credited funds to which they are not enfitled, said
Party agrees, upon writien demand, 1o return said funds munedlatuly 10 escrow for corntel disharsement.
6, DEPOSET OF FUNDS! Eserow Holder s liwitucted to. dcpusll gl funds received by Bserow Holdér with any siaie or national bank in a frast

sigeount in the name of Escrow Holder, without any Habilily for payment of interest, A1l deposits made by personai check, cashier™s check, certified cheok, or
deposit ottwr than cash or wire transfer are subjzet to cloarance and payment by the financial instiwtlon upon which they are drawn. Fonds deposited with
Escrow Holder in tho form of a cheek er similer instrurnent will be identified ps collected funds when the Escrow Holder's financial institation confirms that
the funds are available for dishursuman, 7

* GOOD FINDS LAW: Pursuant 1o Celiforain Insurance Code Beetlon 12413.1, known as the Good Funds Law, the Partiog hereto are made awnre
that closing funds deposived by (e Parties and/or londer must be wleared finds prior to the olose of escrow. This law piaces some very specitic constraings
upon the firmeé frames for frads 1o be mads available for disbursement, Close of escrow camiot-oesus before funds ans cleared and tramediately coliectible and
available {or withdiawal, which clearance can range. from boing imemedintely avaflable upo reeeipt 1o seven (7) dtys depending on the form deposit, The
Parties heteby releass Bsorow Hoklek ol any wspvumbzmy‘ claim, and/or lability in connection with such a delay cansed by lhe mannsr i which closing
fands or lender's funds are deposited,

B PAYMENT OF COSTS: The Parties hereby authorize Esoraw Holdor 1o pay from funds deposiiced into this escrow transaction, all chawges for
publications, recordings, filings, searches, prelinfniry repeits, snd other sérvices fequived by this esorow, when Incurred, with ne finther authorization on the.
part of any Paty. The Paitics hereto authorize Eserow Holder 1o pay fom fueds deposited foto this sscrow trangaotion, oll vserow fbos, atiomney fets, and.
wasts orother charges incurred by Bsorow Haolder ln connection wilth this Bscrow wansaction with no further authorization on the part of eny Party.

LA EXTRAORDINARY SERVICES/FEES: Bscrow Holder mny chenge the Party benefitted ndditfonal fui(s) over and sbove Escrow Heldes's
custormary sscrow foe, for eserow services rendered that Fscrow Hokder considars axlrmrdmxy or unusodl or pet within the sanpge of Hserow Holder’s
customary sserow processing, Sild foefs) shall be disclosed 10 the Party to be charged pricr to the close of escrow.

14, STATUTE OF LIMYTATIONS: These instructions ate 1o be construed und intorprefed ateording {o Califorde Law, N0 ACTION SHALL LIE
AGAINST ESCROW HOLDER FOR ANY CLAIM, LOSS, LIABLITY OR ALLEGED CAUSE OF ACTION OF ANY KIND OR NATURE
WHATSOBVER, HOWEVER CAUSED OR OCCURRED, IN THIS BSCROW TRANSACTION OR IN CONNECTION WITH THE HANDLING OR
PROCEESING OF THIS B3CROW TRANSACTION, UNLESS BROUGHT WITHRN TWELVE (12) MONTHS AFTER THE CLOSE OF ESCROW OR
ANY CANCELELATION OR TERMINATION OF ESCROW POR. ANY REASON WHATSOEVER. )

11, WRITTEN INSTRUCTIONS REQUIRED: Pursusnl to Californda Civil Code Section 1624, no nofice;, demand, supplemiental ererow
strwction, or amendment of the esdrow inistructiofs (herdinalier colieetivély “suppicmynial instruetivns™) shall be effective wnless’ givern in writing by, the
Parties affooted thersby, Bsorow Holder shall not et upon or consider such suppiementst instruction 1o hove nay validity watil same i fully executed and
delivered to Eserow Holder by all Partics eongemed.

i2. AUTHORIZATION TO ACCEPT ELECTRONIC SIGNATURES AN BOCUMENTS: In aceordance with California’s Uniftirm Blectronic
Trmssactions Aot (tho “Act™), tho Parties hereby nulhiorizs Eserow Holder to secont alsctronie anVor digital sipnarutes and records, transmitied vis fcsimile
or othor slectronia means (collectively “sleatronit sigratures™) inlo this esorow s ezimmls ‘e Parties expressly ngros that this transaction can be conducted
electronically, =i the option of the Parties, to the fullestextent pomible wndér tie Aet and récording lawe. The Parties agtee to- tramsmiit original, wet
signatris on (1) ai docusments 2 be reeotded, (2) all documents excluded from being enforceable under the Act, nnd (3) all doouments required to te In
original forni by amy regulatory ngency. The Partivs agree o verify any sad !l leciconc signatures upon reqoest of Escrow Holder,

13. ACTS QUTSIDE OF BSCROW AND MEMORANDA TTEMS: Wherever provisicn 1s minde hérsin for the paymient of eny sum, the delivery
of any dodument, or the performance of any set “outsids of escrow™, Bsorow Helder shall have no responsibility thersfore, shell not be concormed thezewits,
and i specifically yelieved of any obligntion relative thereto, ’Emw older is sxpressly instrucled not to act upon ot be conesrned with or Hable for thosc
ftams desipnited In the purchase agroerment, eserow instrusiions, of suppiomentel instrctions o8 metioranda itows between the Parties, nor any other
agrecuiont betwotn the Partes nol sxpressly addressed to Eserow Helder In the form of 8 supplemental instruetion,

14. NO DUTY TO DISCLOSE OR INSPECT: EBscrow Holder's solo duty rolative 1o disclosures shal] be the payment of invoioss presented to
Bscwow Woldor, Bscraw Holder is nol 1o be sphcemed with. the giving of any disclosurng except a3 napmsiy réquired to be pivan By i esarow servics
provider pursuant o Federal or Stale law, includiag bist not Himitsd to thosoe disclosures related to lending, zouing, lud division, propaetty condition, or usiury.
Bioraw Holder urges the Parties to seck appropeiaic counsel from an sttarney or Ticensed brokur to ascertain whal disclosures and/or laws, if any, noed to be
cumphed with prior 10 the closg of escrow. The Purics joinily und severlly ugree to indemnify and hold hamiless Bscrow: Holdet by reason of sy
misrepresentation ‘or omission by & Parly or ogents or faitura of the Parties to (his ssorow transaetion o tomply wilh the rules andfor regulations of any
povernmental egenoy, whether stete, federsl, county, municlpsl, or otherwise und Escrow Holder is sot fo be concerned with enforocment of seme, [f
presented with an fnvoiee in connestion with any disclosure Bserow Holder is authorized to pay same withoul further Instructions. Escrow Holder will make
1o physienl inspection of the real property and/or personst property tiat s the subject of this escrow transaction, and Eseraw Holder is not 1o be concerned
with ar lisblo for the condition of sama,

15, PROPRIETARY INFORMATION: Escrow Holder is relieved of any duty, responsibility, andfor ebifity relative to disclosure of the proprietary
inforevation of the Parties and/or dgenis fo this of any other escrow tansaélion,” Such propriety Information includss, but i4 not limited to, eny (A) salg, tesale,
foan, axchange, or other ﬁnnstmtion involving the real property stud/or personsi properly that is the suhmci of this ascrow transsction or (BY benefly, including
‘but not Hinlted to Anancial gain or profit, invalving the real property and/or personal property tha is the subjeot ol this eserow tunsuction. Bserow Holder
whall b relived of sy and gl Hisbility if such proprictory information is diselosed as necessary for Eserow Holder io comply with the instructions of the
Parties or if requested by » Tender, sgent, governmental agency, o wny siher ontity sntitled to such propriety information. Escrow Holder is specifically
suthorized 1o Farnish coples of all cserow Instructions, amendreents thereto, proliminary title roports, closing statements and/or related dosunentation to the
agents ad/or atiomeys repbessniing any party o this sserow tansauction, as iy bb sequested by them, without oblainisy any forther authorization from
Buyer or Seller.
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15. NOTIFICATION OF DISHONORED CHECKS: If any check submitied 1o Bscrow Holder is dishonored upon presentment for payment,
Escrow older is authorized 1o nofify a1l Portles andfor their respective sgents of such nonpsyment, The Party recstving credit for the deposit ugrees o pay &
reasonable fee to Esprow Halder for the relumed-¢heck.

17 ACCEPTANDE AND VERACITY OF SHGNATURES: Eserow Holder shall nol bo responsible or Bable in any manner for the sufficiency or
correctness &5 to form, manner of execution, or validity of any dusument deposited with Bscrow Holder relutive 1o the Identity, authority, or tights of any
porson excentig the semie; Al signdtures submitted inte this esorow fransaotion shall b consirued as unsonditional upproval of the within docuiment us
formn, contanty, terms, and counditions. Bsoraw Holder shall have no obligation 10 verdfy, and will not veeify, the authenticity of any signature on any-document
made relative 1o this escrow transaction. Hserow Holdar shell not be Hable or respansible for any loss that miy ocour because of forgetics, fravd; or false
represeniations inade or nvolving the Partles to this escrow imasaction, nny third Pattios, the agents or sny other petrson or entity,

8. ACCEPTABILITY OF COUNTERPARTS: ‘Thest inshructions may be excoutsd in counterparts, cach of which shall be decmed an original
regardless of the date of its extpution and defivery, Al such counterparts togetirer shall constitate one and same dogument.

. STANDARDIZED FORMS: Escrow-Holder is to use Bsorow Holder’s usus] document forms or the usual forms of ary reliable forms company
ar any Ltle company and jn e instructions insett dates and terms on ke insiraments I incemplote when exeeuted, Bserow Holder is aufhorized 10 use any
standardized, proprinted form in order to comply with these instructions, Escrow Holder {s nuthorized to use Hserow Hoider's own form or sny form
produced by say ralisble forms company or any title company, Excopting Esetow Holder's own fotm, Estrow Holder shalk not be lable for the correetnoss or
sufficloncy of such standardized preprinted forms,

20, NOTIFICATION, RECORDING, PUBLICATION AND PAYMENT REQUIREMENTS: The undersigned Buyer nstructs Exerow Holder 1o
prepate, file, poblish, recoed and Notily Tax Collector a5 reqidred, a Notlee t¢ Croditors {in accordance with ‘Sectiorr 6107 of the Califomia Commercial
Code), or Seations 240:71-24074 of the Californin Business and Professiona Code, ns appropriate. THE PARTIES ARE AWARR AND ACCEPT THAT THE
RESPONSIBILITY OF (AND ANY LIABILITY IN CONNECTION WITH) PUBLISHING THE NOTICE TO CREDITORS IN THE PROPER JUDICIAL
DISTRICT AND OF NOTIFYING THE PROPER COUNTY TAX COLLECTUK SHALL BR THAT OF THE NEWSPAPER SERVICE AND NOT THAT
OF ESCROW HOLDER.

Esorow Holder Iy instructed 1o pay claims fled as approved by the Seller from the consideration in the escrow transaction sy provided in accordance with
sithet Dividon § of the Callfornia Commiridal Code ar Sedtions 2407 1-24074 of the California Busingss and Professfons Code as approprists, Escrow Holdar
is farther instructed to pay such axes and amounts approved by Seller and 48 specified 1n Californin Business and Professions Code Seetion 24040 as are
required by Depariment of Alcoholic Beverage Conirol te be pald a5 & condition precadent to the ansfer of the Alecholic Boverage Condrol Heense,

1f the Seller dispuies ary cleim, Kscrow Holdor shall withheld fonds from Seller’s procesds, meke notifications o the disputed ereditor and disburse f_hnds 1]
provided in either Division § of the California Commervial Code or Sections 24071-24074 of the Califoriia Busivess and Profssions Code, 8s appropriste.

If the cash deposited is. iasuificiont o pay all of the claims filed in (ull, Escrow Holder shall witkhold funds from Sellers procueds, make uppropriate
notificutions toeredifors and disburse fiunds as provided in Divition 6 of ﬂla Californin Commereia] Code or Seclivhl 24071-24074 of the Califorula Businsss
snd Professions Code of Califarin, us appropriote.

To the extent thet an obligaton of the Buyer to pay cash i the. Ruture is a part of the consideration, and the cash considertion 5 fiot sufRoient 10 pay ofl
alaiens Bled in fdl, Bsdrow Holderds fnstrucied to hold such Now or cther instament i esctow and reoclve payments therdon as they become due, Bscrow
Hobdor shail apply all principal and interest reestved on the vhiigaton to the payment of clalms {n accordunce with the above reforred to codo soctions, as
spproprinte, Wheo ail elaims have been paid in ful), Escrow Holder is Instructed t dsliver such Note: or other instrument to the Selier.

. NOTE & SECURITY AGREEMENT: 1if s Note secured by Security Agreciment is to socure any part of the purchm prive, Buyer instructs
Bsorow Holder to prepens same sk instruets Bscrow Holder & prepare & UCC Finaneing Statement, which Bscrow Holder is to Ble with the Californla
Seorctary of State witlin ton (10 days of Buyer’s taking physical possession of the collateral under the Seoutity Agroemets, or olose of esorow, whichover
oo firsl. ’

22, PAYMENTS OUTSIDE OF ESCROW TRANSACTION: EBserow Holder will assume no responsibility for ihe paytaent of any insumshos,
pérsonal properiy tox, sules tax, beverage (ax, sooldl seousity or unomploymnont Insurance deductions, or any other lax, 1t being undetstood that such matters
will bepaid or adjusted eulside of this eserow wanzaction. It is further understood that should Bserow Holder be directed to'mske any such payments of taxes.
or Insuratice, same may or may nol constitale full ot final payment thereof

23, ASSIGNMENT OF PROPERTY INSURANCE: Sullor represents and warmats, and Escrow Holder shall be fully protected in assuming thet, es
10 sty properly insirance polcy handed Esorow Holder, such palicy is in force, Bas nik bo hypotlicsuted, and that all riccessary premiumns, therofore, have
beea paid, Eserow Holder will transmit for sssighment, any insarsnce policy handed Eseraw for sse in this eseraw transaction, bul Eserow Halder shall not
‘bo responsible for verifying the ncceplance of the assignment and policy by the insutance company, ESCROW HOLDER WILL MAKE NO ATTEMET 10
VERIPY THE RECEIPT OF THE REQUEST FOR ASSIGNMENT BY THE I8SUING COMPANY. The Ruyer is hereby placed on notice that if the
ingrance company should fhil 10 roceive said wssigrmcnt, the. fssuing company may deny coversge for sny foss sulired by Buyer, IT IS THE
OBLIGATION OF THE BUYER OR HIS REPRESENTATIVE 1O VERIFY THE ACCEPTANCA OF THE hSSIGNMEN‘I‘ OF THE POLICY BY THE
1SSUING COMPANY,

W BUYER AUTHOITY TO REQUIRE WAIVERS: The Buyer may, at Huyoer’s optlon, lasteuct Bserow Holder in weiting before delivery of.
documents or disbursemest of funds, not 1o daliver any documents or disburse any funds umil such time s Buyer advised Escrow Holder st Sellor has
abiained releases or waivers or Buyet is iofterwise satisfied with the disposition of any taxes affeoting the business or personal property deseribed herein,
ancipt whore closing i reguirad, by law, 1o ogonr.

2. PRORATIONS AND ADJUSTMENTSt Escrow Holder is fnstructed 1o make all prorutions snd adjustmentts on (e basis of o thirty (30) day
month, Bserow Folder 1 10 use nformation contained on latest availablé tise siatement, reatal statément, bénefiviary’s statement, insurance statoment, or
othot statemont as dotivared to Bastow Helder for the proratiens provided for horein.

26, DELIVERY OF BILL OF SALE: Rogordless ol the date of exeeution or transmission to Bscrow Helder of the bill of sale, sae shall be deemed
dolivered ONLY upon defivery 16 Buyer thrangh this eserow tshnsaetion, The pliass “close of excrow™ as used i this esarcw tansaction shalkmean the date
on which the bill of sale Is dellvered 1o (he Buyey or, wherd ¢ transaction ik subjdol lo Sections 24071-24074 of the Celifornia Business and Professions Code,
shall ;nia:m the date Bserow Holder is anthiorized to dishurse funds snd deliver documents porevant to the prm_risious s&1 oul in said Califoria Business snd
Trofessions Code.

27, ASSIGNMENT OF FUNDS: If & Party unilaccraily assigns of osdens the proceeds of this escrow transaction o he patd 1o someone other than the
origingl parties to this Bsorow, such asslgnment or order shall by subordinale to the expenses of this escrow tansaction, liens of record on the subjet
property, and payments dincéted to be mades by Pattios 1o this ssarow ttansidtlon. 1F he result of such assignment or orker would foave the eserow without
sufficiont funds bo close, then Escrow Holder is direeted to olose nevertheless end pay such sssignments or orders only out of the net proceeds due the Party
nasipuing their funds excopt for such asslgmnents or orders, and 1o pay {hem in the order in which such assignments or orders are rocofved by Esorow Helder,
Exorow Holder 15 5ot i be concerned with the balapes remaining unpaid, if aay,

28, -BISBURSEMENT OF FUNDS AND DELIVERY OF DOCUMENTS: All disbursemonts are (o be made by the Eserow HoMer's trust aceount
chock unless mstrusted otherwise in writing. Bsorow Holdor will not indenmify any payee or gusranico signatures of eny person or entily at any fineneind
institution, Generally, Bsorow Holder or its sub-cscrow agent will disburse funds, including tiel procoeds snd pryment for ennumbrances of recond, on the
dute the sserow eloses; however, there are clicumstances which may arles whirsln said disbursements eould be dulayed by one of two business days. Any
funds dighursed during cral the olese. of esevaw will e 1ssued jointly 1o the Partiss desfgmated ws payee unless Bsorow Holder it instruofed otherwise in
writing by-all designnied payees. The funds represonting loan and/or sals probeeds will be disbutsed jolntly to afl persons who were the rétord owners of the
subject property. All‘dishursements of lunds andfor delivery of éther docurnents ot Instrutnents conceming this escrow transaction will be mailed 1o the
entitled Party by regalar first class mail, postage propaid, af the fast address provided to Bserow Holder, Howsver, af Escrow Holder's disoretion, Esorow
Holder may send funds and/or othér documents by cetfified or reglstered il overnight delivery, o massenges; In ‘which case fhe Party for whar the
delivery wos made agrées 10 pay the costs,

29, REPEAT CUSTOMERS: Escrow Holder mey provide a fee discount to customers who have camplclcd one ormess eserows with Eserow Hotder
within the Ingt twa (2) years, upon request. Said discount will be provided solsly 16 the repeat customer irespeotive of (e agreoment of the Parties relative to
tha division of esorow fecs,

A, BEVERABILITY: Inthe event any escrow fastruction or supplemental instrustion in thds escrow transaction, Including these geners] provisions,
is beld fnveatid by Judicial proccedings, the remeining shall continue te be operative and enforeeable.
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3L CONFLICTING INSTRUCTIONS! If confiieling demands or notees are made orserved upon Escrow Holder or sny controversy arises belweon
the Pasties or with aay third person arfsing ot of or refating Lo this axdrow trdnsaction, Escrow Holder shall have fhe absolute right to withhold and stop ail
further proceedings B, and in peclormages of, this eserow fransection unlil Bserow Halder receives writteh notification satisfactory to Escrow Holder of the
setflomont of the controversy by written agrosment of the Pariles, or by the lina! otder or judgment of a-court of competent jurisdiction.

32, MUTUAL CANCELLATION INSTRUCTION REQUIREMENTS: The Parties ackiowledge that they are on notice that Bscrow Holdor shalk
exergive Uis discretion to reqairs mutual or meiching cascellation instrucfions instructing Bserow Holder on how (he deposit is lo be rolessed, signed by ali
Pazties and deposited with Escrow Holder prior to relensing ony deposit hield by Eserow Holder relative [o this escrow trngnetion,

33, CARCELLATION FEES: Tn the ovent of cancellation or any other termination of this oserow transaction, the Parties agres to pay Esorow Holder
for sny costs br expenses Eserow Holder may have incurred or become obligated for pursuant to this escrow transastion and & ronsoneble excrow fes for the
services performed to date, said cancellation fea being a minfmum of five hundred dollars ($500.00), Such cosis and expenses, {f any, and Escrow Holder's
fee shall by deposited with Escrow Holder before any cancellation, or other termination is effective. The Purties agree that safd charges for costs, expeases
and fees may bo apportioned between the Panties in 8 manner which Eserow Holder, in Beerow Holler's sole diseretion, consider equitable, end thar Fserow
Holder's decisfon in that rogard will be binding ond conclusive upon the Parties unless specifically agreed tv or detennited by & court of compsent
Jurisdlction, In fthe event of filure o pay costs, sapenses, wnd feas due heraunder, on demand, the Partios agree to pay redsonabls feas for any stomey
serviees which may be required 1o collest such fees or expenses, Upon payment of such cangellation fees, Bsarow Helder it authorized to return docunionts
and funds to the respecifvo Parties depositing same, or for whose benefit an unconditional deposit wes made; or to void executed nstruments as appropriate.
34. TIME 1S OF THE $SSENCE: Tine is of the sssenoe i these Insttuctions. In the dvent that the conditions of this escrow transaction have not
beon complied with at the expitation of the tine provided for hereln, or any exténsion thereof, Bserow Holder is instructed 10 complele the same at the sarliost
possible date therealler; unless wiltlen desrand upon Bscrow Holder 1o cancel this Bsorow or Tor the return of the money and/or Instnuments depostied by one
or mare Partivs. Jf the dote by whicl the parties” performanses are duc shafl be other thin Beorow Holder's regulr business day, such performances shall ba
due on Escrow Holder's next suceeeding business day,

38, ABANDONMENT OF ESCROW TRANSACTION: Bscrow Folder duties mnd Fancilons telated 10 fhis ssorow transaction shall tetrninate six
¢6) moaths following the date Just set for close of escrow urless the esorow transaction has slosed or cancelled. At such time, Esorow Holdor shall have no
further obligations as Biorow Halder exeept io disburse funds end documents pursnant to writtes insiruetions and fo intérplead or otherwise dispose of funds
and docurments in accotdance with a validly lsased and validly served order from a-court of competent jarisdiction.

36 UNCASHED CHECKS: In the cvemt any check(s) issued through this escrow transnction oe sub-escrow rolated hereto are wncashed or
uniegotiated (“uncashed”) Bscrow Holder wili meke every cffort fo confact the payee and coordinate segotiation of fie cheek(s). The Parties acknowledge
that Bserow Holder s signiﬂcant expenee in tracking wacashed chegks, canveling and reissuing checks, an maintaining bank and accounting records of
suoh chesks, Therefore, i re-issuanse of the chack is necessiiated, Eserow Holder will requdre an instruction awthorlzing swoh ré-Issuance and is suthorized to
charge an additionel services fae of twenty-five dollars (325.00) whicl will be deducied from the payee®s reissued check(s).

k1A AUTHORIZATION TO INTERPLEAD FUNDS: The Parties acknowledge that Bsorow Holder has an absolute legal right to fite a court action
in inrcrpteadar In thie event such an action i filed, the Parties hersin fuintly wnd sevorally ngres to-pry all éserow feos, title foes, conrt costy, and Heigation
expenscs, including sttomoy’s fees, incarred it conneetioh thergwith, the antouni thoreof to be fixed snd Jutgment to be reached by the courf, Upon the fling
af sueh action, Bserow Holder is filly released and discharged Irom any further performence of duties under e r.emls,ofthi_s Hserow.

38, RIGHT 1O RESIGN: AL any tishe prier o e closs of Bsorow, Bserow Holder, as iy sole and sbsolute diseretion and +withoul Hubility o the
Pariien o this esorpw transaction, may withdraw and resign from agting as Bscrow Hotder providing ten (10) days prios writton noties & the Partes ot thole
last known addrosses. Tn sueh event, Bsorow Helder shall be entitled to reasonabic compensation for jis eserow services performed and for sll cosis and
exponser iheurred fn the restgnation, incloding, bat not limited to, aitormeys® fees. Upon resignation, Esorow Holder shall sturn 1o the Parties whe deposiiod
Eha sume the balmee of any fands it helds along with.any preperty or dosusienls in its possession, Altematively, ot (e mutusl instruetion of the Partios,
Escrow Holder shull deliver the Runds, property, and docoments fo o new Bsorow Holder,

39, DESTRECTION OF DOCUMENTS: Bsorow Holder fs authorizad 1o destroy v otherwise dispose of any and all dopuments, papers. sserow
imssructions, corregpondenct and records. of other materlal consutulmg ot pertaining to this esorow at any thnie afier five (5) years fom the date of ¢lose of
EECEOW, cimcella!.{c-n of this tansaction, or (he date of the lost activity (whichever comes first), without Hability and without further notice to the Partles,

46, ESCHEATMENT! -Any snd sl funds remataing ia escrow fhree (3) yers aftee the close of escrow or raveellafion of this asorow transaction will
b esohiated to the Stals of California pursuant 10 the Uniclalmed Property Law codifled In Californla Code of Civil Procedura Seatlon 1518,

41, PRIVACY NOTICE: This natifiostion is In-complance with our abligations to comply wilh federal and state law 1o safeguard the Parties' non-
publfc persomal information, Escww Helder eoflzcls nen-public personal information about the Parttes fom this following sources; n). Information RBscrow
Holdor recelves from the Parties on applications or other forms; b) Information about the Partiey’ tranmetions with Bscrow Holder, Escrow Holder's effiliates,
o others invelved in the processing of the transaetton; and ) [nfesmation Hscrow Holder repelves fram a sonsumer reponting sgency, Esorow Holder dosy
unot disclose any non-public porsonnl thfarmation aboul customsers of former custominn o Anyone, excépt as permitted by Taw, Bscrow Holder rekirials acoces
{0 non-public inforination sbuut the Porties to those smployeess who need 14 know that-information 1o provide products or services to the Partips, Hscrow
Holder maintaing physml slectronio and procedwral safeguards that comply with federal and siate megulations 1o guard the Parties* non-public personsl
mfnrmalwn. By signing below, the undersigned Prities acknowledge that théy hove read and received = copy of this notification,

42, PROHIBITION UPON GIVING LEGAL OR FINANCIAL ADVICE! The Parties acknowledge and uaderstand that Escrow Hoelder is not
apthorized $o practice the law ner does Escrow Holder pive fiwancial rdvics, The Partics are advised 1o seek logal and finanoial counse) and edvice
coneerning the effest of this escrow fransaction, The Parties acknowledge. that no tepresentations heve been minds by Escrow Holder sbout the logal
suffickenay, legal sonssquences, financial oflects, or tix consecuences of the-within escrow - ttansaction,

BELLER(S): BUYER{S):
Figzion Meet Ext Play, LLC RNB Tustin, LLC

a Californis lirited linbility company & California 1i'fad in

By
Print Name & Title:
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FINDER’S FEE AGREEMENT

Re: Federal Escrow, Inc., Escrow No. 6953388
Date: February 21,2018

In addition to the purchase price of $_65,000,00, as set forth in the Escrow Instructions prepared by Federal Escrow, Inc.,
the undersigned Buyer does acknowledge and agree to pay, upon execution by Buyer and Seller of the subject escrow, a
Finder’s Fee in the total amount of § 6.500.00 to Liquor License Network, for alcoholic beverage license finder services
now rendered and completed in connection with said escrow. Hscrow Holder is authorized and instructed to pay said

Finder's Fee as provided for herein, upon the opening of escrow, with no further authorization on the part of Buyer
required,

The undersigned Buyer does acknowledge that Federal Escrow, Inc. is an Independent Escrow Company with no
affiliation to Liquor License Network or its subsidiaries. Furthermore, the undersigned Buyer does acknowledge and agree
that this Finder’s Fee Agreenient is an agreement between Ligquor License Network and Buyer, and Federal Escrow, Ing,
is not a Party to this Finder’s Fee Agreement whatsoever. The undersigned Buyer does release Federal Eserow, Inc., its
officers, and representatives from any and all liability in connection with the payment of the Finder’s Fee pursuant to the
provisions of this Finder’s Fee Agreement.

Read, understood and approved:
BUYER(S)

RNB Tustin, LLC
a California limited liabjlity’ ompag,

/F(ad 2504, (- Closviwar

Print Name & Tifle:
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