10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

IN THE SUPREME COURT OF THE STATE OF NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Petitioner,
VS.

THE EIGHTH JUDICIAL DISTRICT
COURT OF THE STATE OF NEVADA,
IN AND FOR THE COUNTY OF CLARK;
and THE HONORABLE TIMOTHY C.
WILLIAMS, DISTRICT COURT JUDGE,

Respondents,

and

LAS VEGAS DEVELOPMENT FUND
LLC, a Nevada Limited Liability Company;
EB5 IMPACT CAPITAL REGIONAL
CENTER LLC, a Nevada Limited Liability
Company; EBS5S IMPACT ADVISORS
LLC, a Nevada Limited Liability Company;
ROBERT W. DZIUBLA, individually and
as President and CEO of LAS VEGAS
DEVELOPMENT FUND LLC and EBS5
IMPACT ADVISORS LLC; JON
FLEMING, individually and as an agent of
LAS VEGAS DEVELOPMENT FUND
LLC and EB5 IMPACT ADVISORS LLC;
LINDA STANWOOD, individually and as
Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EBS5
IMPACT ADVISORS LLC,

Real Parties in Interest.

No.: Electronically Filg
Dec 18 2019 10:3

Dist. Ct. Case No: @ng%'PO%433‘0V‘
Clerk of Supreme

Docket 80242 Document 2019-51146

d
35 a.m.
n

Court
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PETITION FOR EXTRAORDINARY WRIT RELIEF

PETITIONER’S APPENDIX
VOLUME 1V

John P. Aldrich, Esq.

Nevada Bar No. 6877
Matthew B. Beckstead, Esq.
Nevada Bar No. 14168
ALDRICH LAW FIRM, LTD.
7866 West Sahara Avenue
Las Vegas, Nevada 89117
702-853-5490
jaldrich@johnaldrichlawfirm.com
mbeckstead@johnaldrichlawfirm.com

Attorneys for Petitioner
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3| Pragraph 7 of PlaindfTsScctnd Antended Coviplaint.

1| Stauwood areor werg officers of Defendants EBSIA, BRSIC auﬁlT_VDF However, these
sesvonding Defendants deny the feinainder of fig:dliegations in Paragraph 10 of Plaintiifs-

{ Secoiid Amended Compleins.

4 emailcorrespondence, However, these tesponding Defandants deny Plaintiff's the remdinder of.

I Paragraph 12 of £ Plaiiiffs Second Amended. Complaiat.

1 corregpondence.  Howeevar, these responding Mefendants deny ihe:repzinderof the-allegafions i -

E. :?I”hcsc..ra'sponéing Defenants jack sutficient information w-admitor dch;'fih':

same.
' 9. These responding Defesidants lack sufficteir iiforreation 1o admit o deny the
allegations fa Patsgraph 9 of Plainiiffs Second Amended Caippiaing and, thereSore, Gony the

10, e tespoiding Defendams admit that Deféndants Dziubla, Fleming 209

M_RA_LMWM

11 Tégseresporiding Défendarits admit that Deféndants and Ij_?faibﬁ%fexchanged;

‘the afiesations in Paragraph 11 of Plaintiffs Second Aniended Complaint.
12, Thcset \pmdma Detendents adrait thar Defondacts. &..d Plamff: exchanged

rorregpandence. }iqvmfa,r these: rcqp'sn&.nw Defendzanty deny the remuindds of the 2hicganons i
13,  These responcing Defendants adnivthat Defentaats and Piainiiff exchanged

Pabagraph 13 .of PLiingifs-Second Antended Complaint.
¥t These .'tespcﬂai'ng Defendams admit that Desendants and Plaitiff excranged
correspondence:  However, these responding Defendents deny ﬂi;.;cmgmd;éms ‘hé altegativuzin |

Pyragraph 19-0f Plaintiffs Séeond Amended :Ci'rmpizim;

DI:.FEP-DA.I\ TR A"\'SW ER-AND COU \TFRCLMM TO PLAPNEIFF ERONT SKCHT MANAGEMENT
LUCS SECONE ANTENDEDR CONMELARNT

00572
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Parggiaph 15 of Plaintiffs Second Amiended Complaint,

comespondente, Howevet, thesé respondig Iefentants deny the rémainder of the allegations in

|| sorrespondence.. IMowever, these responding Defendants deny the remainder of the allegations in

oo o~ & ' & e K

|t Paragraph 17 of Plaintifs Second Amended Conplaing,

eonaspondende. However, these tesponding Defenitonts deny the semainder of the allegations in

- comespondence.  However, fhese responding Defendants deny the xemaindsr of the diegations in

|| Paragraph 20 0L Plalatiffs Second Amended Complaint.

il abd Plaintiff éxcented ap engagement etter dated Febriary 13, 2013,  However, thess

15.  Theseresponding Defendants admit that Defendants and Plalntiff exclisnied

correspoiidence. However, thess responding, Defendants deny the remainder of the allegations.in
18, Theseyesponding Defendants adniit that Defondants and Plaintiff exchanped

Parapraph 16 of Plaintiff's Second Amended Compizint,
17.  These responding Defendanis admit -hat Defendants and Platnfiff exchenged

18, These responding Defendants deny the allegations in Paragraph 18 of Plaintiff's
Second Amended Complaint.

19. “These regpondiig Deferidants admit that Defendan’s and PlaintiTfexchanged

Paragrapk 19 of Plaintif's Sceand Asended Camplaint.
20, - These responding Defendunts admil that Defendams aid Plaintff exchanged

21.  These responding Defendants lack sufficient information % admit-er-dény the
aliegations in Parcgraph 21 of Plaitiff's Second Amendied Complaint and, therefore, deny the
SAIME.

22, ‘these resgionding Defeodants adinit that Defendant;, FBS. (mpact Advisors T1.C

resperiding Defendants dery the remitinder of the allegations i Paragraph 22 of 2ldintiff's
Becont Armiended Conplaint.

23.  Theseresponding Defendants sdmit that Delendant, EBS Tmpact Advisors LLG
and Plaintiff exécuted an engageinint lottor dated T ebraary 13, 9013, However, these
responding Dofendants dewy the remalnder of the allegations in Paragraph 23 of Plaintif's
Second Amended Compaint.

4
DEFENDANTS  ANSWER AND COUNTERCLAIM TG PLAINTIFF ERONT SIGHT MANAGEMENT
LLC'S SECOND AMENDED COMPLAINT

00573
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24, ‘Tkse respondifig Derendants.admit that 'Dcfmdam., EBS-Impact Advisors LLG

and. Plaintiff executed an eng;agemem:letter dated February 1, 2013, Howcver, thesé responding

‘Detendants dedy the rémaindstof the allegatians in Paragraph 24 of Pldintiffs Second-Amended

: Gmnp.léim.

83, These responding Defendamsadmit that Defentiant, EB5 Impact Advisors LLC

I and Plaintff excouted 4n engagement tetler ajed February 1, 2013, However, these respordiag
“Defendants deny the remainder of the allegations i Paragraph 25 of Plaintiffs Sceond Amended

| Coraplaing.

'26.  fhese tesponding Defendants admit tra: Defendants and PlaintiT exchanged

_correspenderce., However, these responding Defendants dewy thoremaindor of the allegations in |

} Pursgraph 26 of Plaintifis Sécond Amended Complaisit

7. These responding Defendants admit it the Regional Center Application was

N fHied op iar sbaut April 14, 2614 2nd that in¢ application wasapprosed o of dbbat iy, 27,2015,

and deny fhe. comaining allegations inParagraph’27 of Plainiiffs Sacond Araended Complaint.

28, These misponding Defendants ddnit: that the applicatiofi for EBS Inypaet Capitd

Regional-Center,; L1.C weas fHled Snadprii 15,2014, However, thesg responiing Defeidants deny

|| the cemninderof the allegafions in Paragreph 28 of Plainiifs Second Amendsd Complaint

29, These resporiding Defondarits atiinil that Defendants snd Plaissiff exchangtd

il somespondeige. However, ihese tesponding Deféndants deny fheremainder. of the allegations in.

Parigaph 29:0f Plantffs Second Amended Cowplaint

30 Theserespayiding Defendants adnit ihiat the appieation forRBS bripact Capita
Regional Genter, LG was appreved onJuly 27, 2015, Heivever, these responding Defendants
deny-theremainderof ticallogaitonsin 'Péi'ag:é;?fiff%'o.of’R'Em"ﬁﬁiinh:S{:’c ofrd. Arnended Cumpia,n,.

30, These responding Defendants acinirhat Detendants and Plaintif exchanged

eorrespondence.  However, these respanding Defendants deny the remainde: of the allegstions in

3 4| Paragtaphi 31 of Plainfiffs Second Amzided Complaint.

2050
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DEEENDANTS ANSWERAND COUNTERCLALM T, PLAINTIFF FRONT SIGHT MANAGEMENT
LLO'S SECOND AMENDED COMPLAINT
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& I ‘comrespondence., However, these responding Defendants deny the remaipder of thie allegations in |

¥ | vorespondencd.  Howevet, fligse zesponiding Defendaiits deny the rexlader. of the allegations in |

32.  Thgge responding Defendants sdmitthat Defendants and Plaintiff exchanged
corzespondence. However, these respending [3elendarits deny the retnaiader of the allegations in
Paragiaph 32 of Plaintiffs Second Amerded Complaint. .

33.  These responcing Defendants admit to the existence of a website idantified as
“gbSimpacicapital.com,” and deny the allegations i Paragraph 33 of Plaintiff's Secontdt Amended
Lomplaine,

34, These responding Defendants admit that Defendants and Plaiotifll exchanped
correspondence. However, these responding Defendants deny tlie remainder of the allegations in
Paragraph. 34 of Plaintiff's $econd Amended Complaini.

33.  These respondivg Daféndaints admitthat Defendants angd Plaintifl exchanged
qorrespondence.  However, these responding Defendents-deny- the remnainder of the ii]lcga.tions m
Paragraph 35 o Plainliffs Second Amended Gomplaint.

36.  Theséresponding Drefendatis adwit thal Defendanls and Plainiiiff exchanged

Parsgrarh 36 of Plaintiff’s Second Aménded Comiplaint:
37, ‘[heseesponding Defendarts admit that Defeadants and Plansff exchunged

Paragrapti 37 of Plainttiff's Yecond Anwended Complaint,

38, 'These responding Defendsnts-admit that Brefendants and Plaintiff exéhanged
correspondurics:  Howsver, these responding Defendarnits deny the rémiainder.of the allegations in
Parageph 38 of Plabmiffs Second Amended Corplaint.

39, These respording Defendants adiit that Défendants and Plaintiff exehanged
corresponidencs. Howcver, these réspiinding Deferdants deny the semiiider 6P the allagations in
Paragraph 39 of Plainiiffle Second Amended Conplaint,

40, Thest responding Defendants adinit that LD Fond Rasleaved Front Sight
6,375,000, However, these vespaniding Defendants deny the vemiainder of the allegarions in
Paragraph 40 of Platntiffs Second Amended Complaint,
it

DEFENDANTS AXSWER AND-COUNTERCLAIM TO PLAINTIFE PRONT. STGHT MANAGEMENT
LLCS SECOND AMENDED COMPLAINT

00575
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4].  These Iﬁmnd'mg'Deiénﬁ.az}w admi- that Defendants and Plaimiff gxchangsd
correspondence. However these respoading Uefendants deny the remaincer of the allegations in
Puragzaph 41 of Plaintiff's Setond Amended Complaint:

42, ‘These responding Defendants admis that Defendans:and: Plainni# excharged

catrespondence. However, these responding Deféndants deny the remainder of the aijegations in

6 { Pacagiaph 4270 Pitatiif's Second-Amended Coraplaint
43 These responding Defendarts deny the alleguticns in Paagraph 43 of Plaintiff's
Second Amended Camplains,
: 4§ These responding Defeadants adspitihal Defendants and Plaint T exchanged
conespondence, Howsver, these respording Defendants deny the allegations in Paragraph 44 of |
11 || Plainiif’'s Second Amended Complaint. ' :
| 45:  Taeseresponding Defendants deny the allegationsiin Paragraph 45 of Plairniffs: |
3 |} Second Amended Cormgliiut.. - .
46 Theseresponding Defendanits deny he allegations in Paragraph. 46 of Plaotitfs:
Seedad: Arignd ed -'Gé'ﬁ}';}fa}inli‘;_ |
47. These wespoating Defendants deny fheallcgations in, Daragraphi 47 of PlaintifDs: !

Setond Amdnder Contpitaint.

48 "These respondingDefendants adnix that Defendant VD Fund loancd
$6,375,00070 Plain:iff. However. :the‘s\e-rcs'ponﬁill_gﬁefcndams deny-the remainderof the
allegations in Paragragh 48 of Plantffs Sacond Ahehded Comaplaint. ]
2 A 29, Thesetesporiing Defendants adimit el DofendantLas Vedas Developractt Tund

setued.a Nolice bif;”"Defal;!:! i Faly 31,2018, Howescr, these résporiding Defendarity deny the .
2 | zomatader ofithe alligafions i Pasigraph 40 of Plaicidls Sécond Amerded Cormphisinit,
56 Theseresponding Defendunts deny tic alicgations in Pecagraph 50 of Plalntitfs

| Second Amended Cornplaint.

51 Thisse fziponding Défendants dény the allegitions ™ Paragraph 31 of Plaintiil's

Second dmended Complaine..

J. H}’:

~

. . !. ; .
DEFENDANTS! ANSWER AND COUNTERCLAIM TOPLAWNTIFF FRONT SIGHT MANAGEMENT.-
: LLECS SECOND AMENDED GOVIPLAINT: ‘
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52.  ‘These responding Defenidants admit that Plaintift respcnded to Defendant Las

Vigas Developmeni Fund’s July. 31, 2018 Notics of Defzult. However, these responding

Complaint.

53,  These responding Defenidants adrmit that Defendant Las Vepas Develppment Find
served-a secorid Notics of Default on August 24, 2018, However, these responding Defendams
dewy the remainder ofthe allegations in Paragraph 53 of Plaintiff's Second Amendled Compimint.

54.  These responding Defenddnts deny ihe allegations in Paragraph 54 of Plaintiffs
Second Amended Complaint.

35. These respending Defendants admit that PlaintifF responded to Defentlant Las
Vegas Revelopinent Pund's August 24, 2018 Notice of Default. Howevef, fhese responding
Defendanty deny the remainderof the 2llegations tn Pavagraph 33 of Plaintiff's Second Amended
Cotmplaint,

36,  Theserasponding Defendants adnut that Defendant Las Vegas Bevelopment Fund

|| served @ thivd Notice of Dafavit on August 28, 2018, Howevet thesevesponding Diefendants

deny the remainder of the allegations.in Pavagraph 56'0f Plaintil's Second Amended Complairit,

57, These responding Defendants admit that Defendants and Plaintiff atteripted to

desolve the issues régarding Plaintiffs Defaplts iepardingrthe Construction Loan Agreericnt.

 However, these responding Defendarts deny the remainder-of the. altegations in. Paragraph 57 of

Plainfiffs Rgcond Amended Complaind.

58, These regporiding Defendants adinit that rsfendant Lis Viegas Develapment

“Fund recirded g Motice of Defaulf on September ¥1. 2818, However, these responding
‘Defendailts deny the.romainder of the allegations in Paragreph 58 of Platniiffs Second Ameuded

Corriplaizit.

59.  Thess responding Defendants admit that Brefendants and Plaintiff exchanged

cornzgpondence. However, these responding Defendants-dediy: the allegétions in Paragraph 59 of

Plainuiffa Scecond Amended Complaine.

¥ird

8
"DEFERDANTS! ANSWER AND-COUNTERCLAIM TO PLAINTIFF FRONT STGHT MANAGERENT
LLEC’S SECOND AMENDED COMPLAINT
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2 I Sesond Amanded Ceimnplifi,

|| Plaintiffs'Séeond Amended Complaint.

‘Hiswever, fhese respoiiding Defendais deny the remainder of the, elfegations in Paragraph 65 of

Piaintifs Second Amended Compiairs,

However, fhese responding Defendants dedyithe rerdainder of the ailegations:in Petagreplh 66 of

E

60, These _rt:sp‘ghdi'ng Defendanis deny the aliegations in Paragraph 60°6f Plaintiff’s
Second Amended Comiplaint.

61 These resporiding Pefendants admit that a Cour order was entered regarding

zespondiitg Defendants deny the temainder of thie aliegutions in Paragraph 61 of Platstdffs’
Second sunended Complaint,

62, These respontting Defendanis admit they have complied with the Coutiorder
wiiich was. enfered segarding Plaing:Fs ?m’iticm:-i’or-Appdintznéniiof»Rﬁééi_v:r.gnd foran
Aocomniing. Hloweves, these responting Defendents deny the scrabinder of the allegatiofis i
Paraigtiph 62 of PROMETS Second Amended Corsplaint.

63, Theseresponding Defonddats dény the allegations in Paragraph 63.cf Plandfie
Second Aménded Coraplaint. |

64, Thest responding Defondants admit Plainti is sasited 10.2:$36,000 0( offset.

Howeyer, these responding Diefendants. deny the remutinder of the allegations it Paragraph 64 of

5. These responting Defendantsaduit Defendant EBSIA has beon dissolves.

66 Theseresponding Defendams admit Defendant EBSIA has beer dissolved,

Plaintiffs Second Amended Congpldint.

&7, THseresponding Deféhdanis deny the allegations ip Paragreph 67 of Plaimtitfs

58 These respongding Dcféggﬁmzs'dgny the allegations'in Favagraga 68 of Plalntitlys
Second Amended Complaint
69  These responiding Defendints admil Plaindl wirdd funds tothe widig acconnts or.
muitiple accasions. Howaver, these sespoeding Defendants deny .r.hs:_remainécmfﬁﬁg?.fllegﬁiiﬂns
in Pardgraph 59.6F Plaintisf's Seconé Amended Complaint, i
. 5

DEFENDANTS! ANSWER aAND COUNTERCLAD TO PLAINTIEF FRONT SIGHT MANACEMENT
LECE SECOND AMENDED COMPLAINT

00578
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mutiple occasions, However, these responding Defendants deny the remainder of the sllegations
in Paragraph 70 of Plairitiifs Second Amended Cosplairit.

71 These responding Defendauts adoait Plaintiff wirted furids To e wrong accotnts on
muitiple oceasions. Howveves, these responding Defendants deny the remainder of the allegations
inParagraph 71 of Plaintiff's Second Amended Complairit.

72, "These responding Defendacits admit Plaintiff wired funds 1 the wrong acconnts oi
multiple otcasions: Hetvever, theseresponding Defendants deny the remainder of the allcgations
in Paragraph 72 of Plaintiffs Second Amended Complaint.

F’ 73.  These respoading Defendants deny the allegations in Paragraph 73 of Plaintiff’s
Second Amended Complaint.
! FIRST CAUSE OF ACTION

F—r e A

(Fraud/Intentionsal Misreprescntation/Conceabment Against All Defendanis)

74, Theso respondipg Defendants repeat and té-a)lugo. thelt resgionses to each of the
F preceding and svetseding paragraphs asthough fully set forth berein.

7. Tlmse.fespan&ingbaténﬁ_ams deny the allegations ip Paragraph 75 of PlaiotiT's
Second Amended Complaint.

76.  Thest responding Defendants deny the allegations in Paragraph 76 of Plaintiff's
Seeond Amendcd Compjaim.

77.  ‘These respondiviy Defendants admil that Defendant Dziubla is marmried to
Defendan Staywoad and that-cormrespondenes was exchanged, However, these responding

Defendants deny the remainder of the allegatiors.in Paragraph 77 of Plainlifl's Sesond Amended

Complaing.

78.  These responding Defendants deny the allegations i pasigranh 78 of Pliinrtls
Second Armenided Cenplaint,

79.  Thesesosponding Défendamts deny the allegations in Paragraph 79 of PlainiifPs
Second Amended Conplainit.
i

76, These responding Defendants adimit Plaintiff wired funds to the wrotig accourits on

10
DEFENUANTS ANSWER AND COUNTERCUAIM TO PLAINTIFF FRONT SICHT MANAGEMENT
LLC? S SECOND AMENDED COMPLAINT

l

i
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80, Theseresponding Defendants deny the allegations in Paragraph 80 of Plaint s

1| ‘Second, Amended Complaint:

$1. - Theserespobding Defendants deny ‘e allexations ¥ Paragranh 81 of Plainfizls
Second Amended Gomﬁ!.ai nt.,
82, Theseresporiding Defenderits deny the al ewitions it Paragranh 82 of PlainiiFs

|| ‘Second anended Complaint,

85..  Thescresponding Defendants deny theallegations in. Paragraph 83 of Plaintiff's

| Setond Aniendsd Complaint

8%,  ~Thescresperding Defendants devy the allegations i Paragraph 8407 Plaiatils
+Second Amended Complairt,

SECOND CAUSE OF ACTION
{Breach of Fiduciary Duty-Against AN Defendanis)

85-89. Plaingfts Second Cdusé of Aetion bas been disiiissed 45 agdinst all Defdndant
' pursuas: t this Cout's Orter. fled: April 5, 2019,

__THIRD CAUSE OF ACTION
(Conversion Against A} Defepdants).

“These: regponding Diendanrs repeat and tesaflege theirresponsesto-each of the-

|| préeeding anid succesding patagiphy as though fuily set forthhieréin.

9).  Thesoresponding Defendants deny i allegationsin Paragraph $1 of Plalritift's
Second Amended Compiain,

92, These reponding Tefendints deny thie:atlégadons in Paragraph 92°0f Plalitites
‘Second Amerided Complaint '

¢ 9% Thebe responding; Deferidans dery the-alicgatons in Paragraph 95°6f Plaiptiffs

| Seeoni Aierded Conglaint.

9%, These zesponding Defendancs deny the.allegations in Paragraph 94.0f Plaintiffs

Second Kroended Cormplaing.

(Cmi Consp!racw A"amsi An Dcfendantq)
95, Thess responding Delendants repeat andire-zllege their responseyito-each of thei

]| preceding aid suceoeding paragraphs -d-thongh fully b»i'iﬂﬂh trergiii.

PEE
DEFENDANTE ANSWERAND COUNTERCLAINM TO. PEAINTIRF FRONT:SIGHT MANACEMENT
LEL?S SECOND A MENDED: COMPLAINT-
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| this:Courtls Order Hled Amil 9.2619.

96.  Theseresponding Defendaxts deny the allegations in Paragraph 96 of Plainiif{'s
Second Amended Complaint.

97.  These tcsponding Defordants deny the alldgations in Paragiaph 37 of Plaintifl's
Second Amenced Complaint,

G8  These jesponding Defendants deny the allegations tn Patagraph 98 of Plaintiffs
Second Amended Complaint.

99.  These responding Deféndaiits deny the allegations ii Patagraph 99 of Plaintil's
Second Amended Complaiat,

FIFTH CAUSE GF ACTION
(Breach of Coniract Against &)1 Defendanis KBSIA and LVDE)

10¢.  These responding Defendants repeal and re-allegs their ésponses to esch of the

. precaiting and succecting paragraphs as tnough Tidly set forth Rerein,

181, Thise eéspending Detetdants admit the atiegations i Patapraplt 101 of Plaintiff's
Second Amended Complaing.

102, These respouding Defendants deny the altegations in Pardgeaph 102 of Plaihtiff's
Second Aimended Complaint.

103.  These responding Defendants deny (e allegstions in Paragrapk: 103 oz Plaintiff's
Sevond Amended Complaint.

104. These responding Defendants deny the alfegations in Paragraph 104 of Plaimiff's
Seeond Amended Corpplednt.

$05. Theseresponding Defendants deny the allegations in Faragraph 105 of Plaimtif's
Secand Amended Complaint.

108, These responding Defendants deny the zllegations in Paragraph 106 of Plaintf('s
Secotd Amegnded Complaint,

SEXTE CAUSE OF ACTION

{Crnfiaciust Bronch of Implied Covenant 6f Gaod Kaith 4nd Fair Dealing Against the
‘Eatity Defendants)

Plainiifls Sixdh Causeal Acti

$ heen disinissed as acainst Defendant ERSIC. pursuemtto

it

¥2
DEVBNDANTS ANSWER AND COUNTERCLAIM T0 PLAINTIFF FRONT STGHT MANAGCEMENT
LLC'S SECOND ANENBED COMPLAINT
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137. These rssoonding Defendants repeat and re-ailewe their responsas to cach of the

precéding aud succéeding parsyraphs as though fulky-$ét Torth hérein.

Seeonic Amended Complaini

Second Amended-Cemplaigt.

i Becond. Amended-Compiaiis.

‘1il. Thesé responding Deféndants-deny the stiegatinns in Paragraph 117 of Plaintiffs
 Second Amended Comypaint
112  Theserespending Defendants deny e allegations. in Pastigraph 112 of Plaintiff's

Second Awrended Complaint.
113, Thess respording Defendants.deny te allegarionsin Paragrash 113 of Plamitils
Second Bmended Conplaint,
SEVENTH 2 ’
(Tertions Breach of Implw.l Cav en:mt ﬂf Good Faxth .u:c! i‘mr Deaking Against the Endity
' Defeudants)

1-125 Plaigdls Sevepth Canse of Actien has been dismissed ay egeanst the. Entity
- Defndants parsuafit to iy Coumrt e Qrder fileé April.9, 2019:
FIGHTH CAUSE OF ACTION
Qntentional Interfervnce with: Z‘ms;]eatxvc Economic Advantage Against the Entify
‘Pefondants ind Dci‘md.ml Duiablay

PIamnﬁ’s Fihith Canse of Avtion hag begn dismissed ag efrginst the Eofity Defendanss BRSKC,

I_‘\‘La Fand respond zs follews:
122, Thess résponding Defendams vepeat and re-2llepe thdlr responscs te sach of the-

preceding dnd susceeding pamagtaphs as though filly set forth hertin,

00, These respording Deferdaiits-admit the sllepations Tin Paragraph (09-of Plaiiniffs

108. These responding Defmdants 2dmiy ﬂae'éﬁeggiicm it Parzgraph 3>58:M’P'Iai‘nﬁf?s: :

116:  These responding Defendarité acdmit the-aliegationsin Paragraph 110 -of Plaintiffs, |

24
123, Thése raspending Defordants. inck suffitiont tnforaration ie-admit oy deny it
allepations in Pardpraph 123 of Pliontil'e Scvond Amended Complaint and, theitiote, deny the.
b same,
a7,
4
2814
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124, These responding Defendants deny the allegations in Paragraph 124 'of Plaintiffs
Second Amiended Coinplaint.

125, These responding Defendants deny the ollegations in Paragraph 125 of Plaiatiffs
Second Amended Complaint.

126. Thesi fespending Defendants deny the allegations in Pavagraph 126 of Plaintffs
Second Amended Complaint,

127, Theseresponding Defendants deny the allepations in Paragraph 127 of Plaintiffs

I Secotid Amendetl Complaint.

128. These tespondimy Defendarts deny she allegations in Paragraph (28 of Plalintiff's
Secoud. Amended Complaint.

NINTH CAUSE OF ACTION
(Unjust Enxichment Against aff Defendauts)

129-135.  Plaintifl's Ninth Cause of Action has been disurissed as against ail

i| Defendants pursuant 1 this Court's Qrder filed Apeil 9, 2019,

Plaitiff's. Teuth Cavse of Action has been dismissed a$ against Defendants Stanwood, Fleming,

"EBSIC and LVDFE, pussiast to this Court's Ordér filsd Aprit 9, 2019. ‘Lherefote Defendants

EBSIA and Dzi'ubia.afes_pond as follows:-

136, These rasponding Defendimts repeat and re-ailoge their responses 1o each of the

preceding and succeddivig paragriaphis.ay thotgh Tully set forth herein:

137. These respending Defendants adinit the aliagatitms in Paragraph 137 of Plaintils
Second Anended GComplairt.

138, These:tesponding Lefeadaats deny the allegations in Paiagraph 138 of Plaintiff's
Seeorid, Amended Comiplaint..

139.  These responding Defendasnts deny the allegations in Pavaptaph 139 of Plaintiffs
Second Ameiided Cowplaint:

140. ‘These responding Defendanis deny the allegatioss in Paragraph 146 of Plaintiffs

Second Amended Cotnplaint,
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Sevond Amerided Complaint.

|| Dedinidnors parsaanttetiis Courts Grder filed Aprft.;’),,,zﬁil'ﬁ

- Defendants parsyant to th_i':‘;'iﬁmm‘-s:ma £i fi eH‘,Aia_.*;ﬂ.‘Qg 2019,

18- IMPACT CAZITAL REGIONAL CENTER LLG, BBS IMPACT ADVISORS LIC, 2 dissotyed
Nevada LinitediLisbitiry Compiryy ROBERT W, DZIUBLA, JON FLEMING; LINDA:

| FARMER CASE & FEDOR, snd Gy KEITH GRTER of the Tavroffices of GREER &.
ASSOCIATES, APL. Liiaising fuitly-dnd specificaily xesponded toiach and every wiegstion sel

orih ta PrabutT's Second Amended Complaiit, mow assert the followings:

14l mcﬁ-xmponding Trefendants der the allegations in Parugraph 141 of Plainliff’s:
Second. Amendad Complajni,

112, Thigseresponding Defendanits deny the allegations in. Paragraph. 142 of PlaimtifTé
Second Amended Comptdint.

143, Thessssponding Defendais deny the allegatons in Patagraph 143 of Plantitf’s.

144, These responding Defendants deny the' allegacions in Paragranh 143 .of Plalnuiffs
Second Amended Complaint.

145, These F?fsppnding_ﬁcfmdanés\dmgv ttic. altepations in Paragraph. 143 of Plantiffs |
Sectnd. Antendod Coiplaint.

ELEVENTH CAUSE OF ACTION
{Negligence Against all Defepdantsy.

146-150.  Plaimiffs Bt syéntt’s Capsedf Action, has. besn-dismissedl ayagainstgll

i5ta160.

Thisc'responding Defendants, LAS VEG SSDEVELOPMENT FUND LEC, EBS :

STARWODD. byand thrangh theiz attorneps, KATHRYN HOLBERT: ESQL, of fhe law fini

- AFFIRMATIVE bEf‘E’.\':S-ES

. FIRST AFFIRMATIVE DEFb NSE
Pla_nnf' Arrierded Compiaint s to stare.a claim for whith relisf con be granted as

against these respanding Defendats..

’ i3
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1 SECOND ARFIRMATIVE DEFENSE

2 These responding Defendavits generally deny ail Nability aiid.all allepations of negligence
3 || erwrotigdeing:

4 THIRD AFFIRMATIVE DEFENSE

5 Any atlegativns 6r facius] matters asserted by Plaintiff that are:not specifieally admitted
8 || are hereby denied. '

7 FOQURTH AFFIRMATIVE DPEFENSE

8 “The claims referved tc in Plaintiff's Amended Complain, and the resulting damage, if

9 Il sony, to. Plaintif¥, was proximatsly-cavsed or confributed to by Plaintiffs own nepligence, and gs

10 § :such, Plaintift’s negligence was greater than the negligence, if.any, of these responding

11 % Defendants and, theretore Plaintiffs vesovery should be bagred or diminished.

12 FIFTH AFFIRMATIVE DEFENSE

I3 lif.PlaEDtiff.hns been damaged as alieged, then said damages are the sole, divget and.
14 | proximate result of:actions andlor nactions of other favied pattiés andfor thitd paities ot

15 || picsently f1i#med heréin-oiret which ihese-resgonﬂing.ﬁefimdams had n6 control.

6% SIXTH AEFIRMATIVE DEFENSE
17 Thiese résponding Defendants veserve the fght to assertany did alf deferses ratved by auy '-

18 {| other party to:thig niction,

9 SEVENTH AFFIRMATIVE DEFENSE.
20 Thise rasponding Defendants teserve the right 10 amend their Answer and/or assert

%1 | additional affirmative Lefenses based upon discovery as well as st inviestigation of the facts amd
22 | eireurstances coneeraitig the alieped inciderd that is thé subject 6f Plainti s Amended

28 1 Comiplaint

24 EIGHTH AFFIRMATIVE DEFENSE
25 As @ séparate and distinet affirmative defense, thést responditis Defendants allege that 1o

26 || the extent that PlainiiiPs Awmended Complatut aligges vielations of law, those alleged violations
27 {| oflaw are-the resuit of the zonduct or emissions 6f persons or entities dther than tHese

28 || responding Detendants.
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NINTH AFFIRMATIVE DEFENSE

Playnuiff is basred from asserting any-¢laims against these responding Defendants because

the allsged damages were the rault of the imrervening 2ndior superseding conduct of dthers,

TENTH AFFIRMATIVE DEFENSE
Pladsiitfs claims arc Sarved by fﬁéfdecﬁjine- of Izches andior the statite-of limitaton.
ELEVENTH AFFIRMATIVE DEFENSE

These responding PDefendants reserve the right o éee]c contributior and inderariity i the

evest that these responding Defendants deem it appropriate to.de $0.

TWELFTH AFFIRMATIVE DEFENSE
As useparate and distinct affimnative defense, faese responding Defendants allebe at:
hefore the commencementiof thés aetion, these responding Defendants pgrfonnad,.zsagisﬁcé; and
disekarged Wl dutiedsad obligations they fay have owee 1o Pldintfy.
THIRTEENTH SFFIRMATIVE DEFENSE

Plaiviff's claims e haried by the doctiine. of unelesn Tpinds.
POURTEENTH SFEIRMATIVE DEFENSE

Plainfitls clatms are bareed becayse Plaintiff was the ficst party to breach the coniract

and canmolmaintain-an actien. against the Defendariis for a subseduen: failiare to performi

FIFTEENTH AFFIRMATIVE DEFENSE

Pliintifl's claes dre baed bioause the Alieged ortbrisast by Defdadants was justfied

§ andint privileged.

SIXTELNTH AFFIRMATIVE DEFENSE

Piaintif{fs claims ave barred técguse all ulieged injutics and damages, iF dny. were taused

“by the:acts si-crisgivns of Plainé(E,

SEVENTEENTH AFFIRMATIVE DEFENSE.
Plaantii?s chiins dre barred bocase Delendants corphied with apphicible striutes and

with the requirsiments atid regilations of the State 6f Nevada.

i

4
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COUNTER CLAIM.

1. T2 constereigion claims swm from Front Sight’s misappropriation and diversion
of construction foau proveeds for the personal benefit of its principal, Tgmativs Piazzy, bis wife
Jennifer Plazzi,-atd beteficiarics of the VNV Trust Defendants, and Front Sight's breach of
muiltiple matdiiat provisions of e Cénstritction Loan Agresment (the “CLAMY, including its
[ailere to meei the construction schedule, material changes to the Préject scope, faiiwe fo-provide
goverment approved eonsiriiction plins, failure fo obfain senier deby; failure to meet its
reporting obligations to Lendst rder the CLA ad EB-5 regulations, refusing o give Lender
26¢ess 10 ifs Beoks-and records, refusal 1o allow o site Tospeetion and answor questions by
Liender’s representatives, Tailore 10 pay default intesest, further encumberirig the Property by.
selling securitics, and failure ta pay Londer’s legal fees relating to enforcing Rorrower to.comply
with the terms-of the CLA. Norcovet; Borfower”s recent actions aof delaying consiruction.
refusing o prant Lendet's ropresentatives aceess 16 the property And oticeiling Its books and
Tecords, talse seCI00S Guistions regarding Front Sight’s continued solyency (whichiis a required

Joaruvenant) ard thes, its ability 1o complite.the Projest

. L PARTIES

2, {owter Claimant LAS VEGAS DEVELOBMENT FUND LLC {hereifler “LVD

. Fund” or “Lender”) is.a Nevada limited liabifity coripany with a principal place of businiss

: Toested in Nevadn dnd has an interest andfight in a-the Property through a certain Tyeed of Teust®
¢ that was by ani between Fron: Sight and LVD FIIND.

4

LeCLA” refers fo the Congtruction Loan Agreement dated October §, 2014, hetwecen Front
Sight Manogement TLE (“Rortower™) and Las Vegas Developent Fand LEC (‘fonder’™, {See
Dzizbla Dédl., Bx. 3),

*<Dieed of Fvust™ refers to the “ConstructionDeed of Trust, Becurity Agresuens, Assignuaent
of Leases:and Rems artd Fixtiure Filing:” recorded in.the official records of Nyg County, Neveda,
a5 “DOC#860867" on October 13, 20186, a copy of which is-attached as Exhibit 1, filed herewith,
as amended by the “First Awiendment to Construction Deed. of Trust, Secarity km'eemem s,
Fixtare flliﬂ.g * recorded in the official records of Nye County, Nevads, as “DOC #886510" on
Januiry 12, 2018, a copy of which is provided ag Exhibit 2.
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3,  FRONT SIGHT MANAGEMENT LLC (hereinatter as “Front Sight™ ot
“Bofrower™} is-a Nevada Nirnited lability company with a principal place of business loczted in
Clark Covnty, Nevada,

4, Cowter Claimapy Is Tuformed and believe, ané an that basis alleges, Courcar
or other irevocable ust thar functiors as-an.entity 2ad that may claim G2 and ownership

interest in the Property. Counter Clafmzant is informed and believe, and o that basts-alleges.

| Counter Brefondant VNV BYNASTY TRUST I was-drgatized and éxists uinder the laws of

Nevadawnd Covdier Defendants IGRATIUS PIAZZA and JENNIFER PIAZZA are mustoes

azitor beneficiaties.of the VIVY IYNASTY TRUSTI.

5. Courtier Claimant is iiformed anc bsfiéve, ahd orf that bagis alleges, Counter

Disfendamt VNV DYNASTY TRUST iLis 2 Mevada staniory rast, Nevada business, family

trust, pr other irrevocable: wust thet finctions as.afn-entity.and that may claim tithe 4nd ewnership
Tiiterest inthe Property. Counter Ciiimant is informed and believe: and om:that basis afteges,

Counter Deferdant VKV TYNASTY TRUST I was erganized and exists ander the laws of

i Névada dad Counter Défendants KONATIIS PIAZZA and JEMRIFER PIAZZA are trustess

andior benefieigzies ot"rth’\ DYNASTY TRUST I {Hereinafter VIVV. DYNASTY TR.II‘STT :

apd VNV DYNASTY TRUST I are eolietively, referred 1o the “ VNV Trast Defendents™or

| “Trist Dsfondants™)

é. Counter Ciaimant is.informed and believe; and on that basis alleges, that Counfer

[| Defendant IGNATIUS A PIAZZANL (Piazza’). fsan individua] wha is, and stall times
- mléximf"llerptc,*iwas,a resitient. of SonomE 'Givunﬁ_.f?.Cdif‘qrrﬁai,}?iézzﬁ_ﬁ i the maieging merEber; ar |
vtherviase n somtral ander andthertitle, ¢f Counter Defwdan,l*ron* Signt Manzgement, LLE

b and Truses andior benefiolary of VINY Trust Defendants.

7 Counter Claimantisicformed sad belivve, aud on that basis afleges, that
DEEENDANT JENNIFER: PIAZZA, is 2 individual who 15, and 2t & finey relevam hewsto was,
a residént of Sonsimz County, Califoruia and is Trustee andfor bensficiary of YOV Trusy

Defendants..
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8. Upon information and belief,.each of the Counter Refendants sued herein as ROE
Cougter Deféndants 1 thiough 16, inclusive, are beneficiaries or trustecs of the Trust Defendants
aid ¢laitn an interestin the Property or are fesponsible in sonié inanner for the-evenis and
happenings hereinthat Connter Glatmant seeks lo enjoin; thiat wher the rue narmes and capacitics
olsuch defendants bocome Knpwn,; Countér Claimant will ask leave of this Cotl o amend this

counterclaim o insert thie wue names, identities and capacities together with proper: charges arid

i allégations.

9, Caounter Claimart isInformed and believe, sud an that basis alléges that Countg
Defeadants Fromt Sight and the ¥NV Trust Defendants are inflaenced and governed by Counter
Defeadant Ignativs Piazea, aid they are so infertivined with oneanother as-to be factually and
Iogally indistinguishable. As such, the adherence to LLE, sorporats or trust fotion pf separate
entities woitld, underthe eircumstances, sangtion frand and promete igjustics.

i As aresult of Front Sight being the alter-ego. 6f Counter Befendaitt lghatius
Platzz, Jpnatius Piazza is personally Bable forthe [iabilities of Front Sight regaydinic
the: dllegaitions st forih in.this Counterclaim.

I GENERAL ALLEGATIONS

11, TheCLA was madé 1o fund ¢onstruction of the Front Sight Resort. & Vecation
:Club:("FS Resort™) and an exiansion 6fthe facilities and infrastiuntize of the Front Sight
Fircarms Tratning Institute (the “Training Pacilitiss') located-on a $50-uecre sitein Pabrump,

Nevada (the “Project™. The CLA dated Ocicher €, 2016 (Bxliibit 3} is-the opétative agreement

il for purposes of determiining Fronl Sighl’s vblizations as the “Borrower, ™ and the vemedics

| ;avatlable o LV Furid as the “Londer.”

12, Lk “Piojeot” is described &5 consinietion. of the Yromt-8ight Resoit & Vucation

Clob ("FERVCY) and an expansion of thie faciities and infeastrugtuce of the Front Sght Fisedms

1 Training Wastitte (“ESTTT) (the "Facilifics™) iocated inia 350 acre $¥t2 in Pahrump, Nevada. The

Il Fasilities will include 102 timeshars residential units; ep 1o 150 loxuiry Timestiare BV pads, dn

835000 square. Root restaurant, tetail, Stasstoom, and office butilding (15 be knowi 85 the Patriot
Wi
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. i’zji:iiniiitﬁ-'bf55@&;90&13;;&, throng? ke EB-5 Immigrant Insésto? Program, ase gmjgipazcd’ftq
N ;meiygzpmnanmt,fﬁmigqm}sfEcnt,sf:af;rsgwimm_'ﬁie:ﬁnilcd Slates msumﬁ%g'mpi?anéc'wz';}_é.'r?;_e;

i £B-3 progrom fequirements.and ereation of 16 U8 obs per imvestor, Matenigl deparures fram

| inchiding detyys tn donsicfion; 2addiveision of furds from the Project to-gencrd] corporaie.or

“§ Program, also known.as "EB-3," wescreated w:stmuaie: the 118, ceonuiny thraugh job creation:

30 cotrbercial enterprise misi-crsate-or preserve. 18 Aull-time iobsFor gualifiing T8, workers wizhin

|| the tminrigrant investor's admission sothe United Sisics2s 3 Conditions! Permustent Resiifem.

(coRy;

he 'U:S, Citizenship and Trunigration Service {*UISEIS™) approved:plans for the Project,
| pessonal tses; are-all sighificant breaches of thie CLk and poténtially jeopardize (he tmmigration:

b states of the EB-5 Investors:

' end capitsl irvestment fom imiigiant investors gy-creating aney: ComMETeial enterpase or
iniVesting tn & troubled busiriess: In this:casé; tlte unnigrant Investwrs are-akieinptiag fo gank

Jarwf pesrznect residenes for temselyves and their families by varficipatingin a Regional Ceunter

e vEars. (ar under Certanr CIreumnistuntes, within a reasonable tise. after the twd year period) of

Pavilion) and telated jofrastruciurciand anvenities, ali of sifiick will be Tocated at Ove Fiom Sight
‘Road, Pahruiny, Nevada 89041,
13, All of riie Joah funds cainé:froim foroign citizens prilicipating in'the Federal

Iminigrant Javestor Program, known a5+ EB-5," The EB-3 Lpinigrant. Investor Program, which is

adrministered by the Unifed Slates Citizenship-and Innt: gration: Services ("USCIS™, provides

‘counfry, with a potential avenue 10 Jawii] permanert residency i the Urited States, The: Progran
sets naide EB-§ visas for participants wha invest in commercial enieiprises approved by EISCIS;

Fequently administered by entiies called. "regionél centers.” Fach, investor is reguired -investa

T4, Acécrding 16-the TS Cizeritip and Inmigration Services, the Immigrant Investor

Pilot.Progracd, which requires 1omito ivdke:a.capiial iovestment of $300.000; sinwe this fogion is
deemed t bea. Tﬁ’ggﬁ:mdﬁmphjymcﬁrAma.i{'f’%'i“l*“}’i&"}:z'i.'e. Matkizal Aren.or 2 aréathat has

experienced high wnemp.oxment-of al least £50.percentof Ihi nationa) average.” The.new
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15, ‘The CLA, as wellasthe USCIS approved business pian-and Confidential Offesing |
Memorandum that éoniply with both ER-5 lepistation and U.S, sueuritics laws-and regnlations,

speeifically requive that lean pidczeds and disbuiserneits be appitied toward construetion of the

Project and the creation of jobs. The CLA also includes 2 eoutractually sgreed upon coastiuction

eheduli and construction budiget that waie spécifically approved by the USCIS and osi be

| substandally somplied sith in oxder to meet the immigrant investars® obfigations ander the EB-3

Program,
16, Seciion 4.3 of the CLA. (Exhibit.3) and: Scétion 7.2(d) of e Deed of Trust
(Exhibit 1) speeifically anthunize Tender to take over and compilete. cotsiruction of'the Projret in

{| -accordance with the USCIS approved plans.and cotstriction schedule:in the event of tertam

|| defauits which place timely complstion of the project in jeopazdy.

17. Pursuant fo theterig of §6.1 of the CLA, each of, the foHowing, without limitarion,
conglitutes an Event of Detanit under the CLA:
“(a) Bortgwier shall default in ady payment of priieibal 4r interest . . .
¥ A
{c} Borrower shall default in the performance or pbservatica of any
agresment, covenant Gr condifion 1equired ta be peri‘ormed or
observed by Boittwer under theiemis of this Agréeraént, or aary:

othier. LGan Docvmml, other than a default described elsewheré
thiz Section . .

XD x

iy A defaalt occurs in the performance of Borrdwer's. obligations in
any of Section 5.6, 5.7, 5.8, 5.10, 5.13, 5.186, 5.18, 5.19, 522, 523
03,24, hereof,

¥ oA

{m) Awy-failuee by Bomawer 1o Emely deliver the EB-5
information, which failure continues more tan 5 days follawing
tiotice of such falhs Foin Lender ™
18, Imthewvent of default, Tender can; inter ati: suspend the abligetion fo maks
further advances of fimds (CLA §6.2(5)); foreclose or the Déed of Trast {GLA §6.2(e3); and “take
overand complete such construction in secordunce with the. Plans, with siech chiaiiges therein
s Lender may, in ils discretion; deem appropriate, alf a the risk, cost and expense of

Borrower.” [CLA §6.3). [eruphusts added)
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BORRGWER’S BREACHES AND DEFAULT UNDER THE CLA.

As Breach Nufaber 1: luiproper Use of Loan Proceeds - CLA § 1.7(¢)
19 Section’l Fe)yofthe CLA provides that “Borrower shall use the proceeds of the
Toan solely Tor the purpose of fi!"lﬁiﬁf" directly’ or-advancing lo Aflliles 10 pay, the costs of the

Project, i acehHrdance with | ;m IS anﬁ conditions of this Agreemant, ‘as sel forth inthe Budget

“arié the Project documents sebmitted to, and approved by, YSCIS.* However, in its Ocicber 30,

2&1“3 prove-up 16 LV Fund régaiding EB-3 comipliance, Fron: Sighi reveated that although trhas

speit allof the S6 375,600 iri loan proceeds sinee the inifial disbursament in Qctober 2016. less:

-than $2.7 Aillion of the progesds wereaciually spent on constéaction of 'the EB-5 project,

2{) C‘oumcr Clainyants arc:iforied 20d. believe and thereoh a&cgc that more thail

$3.6751aitlion of EB-3 Jadn proceeds have been diverted to fundinatters {hat arenot rélated to
- .Quimp’l:!éon of :-?hez.a;}gﬁnifﬁd, EB-3- plun, such %5 payavient ot Froy Sight's gétieedl dverhéad:

Skpenses, taereby soverely prejudicing fhe EB-5 investors;

21, Coumter Clafmanis are jifoimied and Believe and thereon ails gn, that durmg ‘fhie past:

1 0 ynars_?romSig,t ‘has been using EB-5 {;(L”I,;A)_*l'qe.h_’-pforgfx'i s10 pay its.getiprat overtizid

ofetading costs, pay off 4 pré-e4isting loass ‘or which Tgnatius Piavga.anc Jeuifes Piazza 4t

persoul suarantors, wid disburseamuti-raillion sharehiolder dismibusions to Ceunter Defendants.

Agheiivis Diezza, Sesnife Pitzza, and the YNV Trust Defendasis.
: B - Breach Number 2: Failore te Provide Governmént Approved Plamga‘:C;_I_}A 32¢hy

22, Sectien32 {biPofithe CLAsequires that prior to-the Commencerent Date Frout
“Bighitprovids LD Fund. with “Plars, iri the forn previgusly submitted 16 Lender, a8 finally

§l.approved for constuetion by fhe P’.-rojg_«,c;mﬁhi’p‘ag:gand,_mej,appﬁ'g:zihl'eGicvemmfen{al'ﬁmhefﬁyjf-’"

{Fodkibif 3, pr 20 The “Convpencerest Date™for the Projset isdefined ithe Farst Amendys et

6 Loaij Agteement efféeive huily '?.2,121;"1_2 45 “Odtgber 5 20167 (ExAibit 4).  This is t include” a

% schedule Hsting alt Contractors, dnd prisafy costracts rc.!aiingid-iﬁ‘c.]."n'oj:ei:t 1aniitig & contracts
il summ i excess of $250,000 for any such Contractor, and vorstuciion camracts; subcontracts asc
27| Sengdnied 18lating o the Project (Jd CLA $3:20056Gi)). Toe tensr et Augut 28.2018; Rober

Dziubla, on. lmnajl' 0* I VD J*um. fave Tgtice 10 Fron “);ght thiex it was i defauht for Failure:to.

[EPPENIE VNV
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provide construction, plans and the refated lists of contractors; Héenses, Agreements ang] perinits

relating to the construction as required undet §§3.2(55(1) and (). ol the CLA. Prosit Sight remains

in-default under these: provisions of the CLA..
C. Breiéh Nuaiher 3; Fajlure to Timely-:Complete Construetion- CLA §5.1
23, Pumsiantio Section 5.4 ofiflie CLA, Frovt Sight'was reqaied fa-compiete

-coustuction by the “Completion Date” which is defined as “the date that 15 116 later than thirty-six

136) months frotn the Commencement Date.”(Gxhibit 3 pg. 3), Pursuant fo-the Eirst Amendmant

to the Loan Agreerent, the “Commencerrient Dajé™ is defined as “October 4, 2076." (Exhibit 4,

§1). Therefoié, consiniction of the project must be.completed on or before October 4, 2019,
24.  FPront Siglithas explicitly. acknowledged in writing that itis ity default of ihis
requiremient, warning TVD Fisd in a letter dated Avgust 25, 2018 ¢ha( ™, . . flve foreclosure killed

|| therproject when it $vas. 1.8 months aviay from beiig ecinplated.” Even by Counicr Dicfendand
1l Front Sight’s waitien projection as of August 25,2018, the Project wilk 1ot bes Competed by the
jeonteactual Completion Date of October 4, 2019, T, 36 months afier the commencement date as

-stated in-{e First Amendiment to Loan Apreertient.

25 This isa materfal eventof Defaulf, and i is.particularly prefudicial to the EB-3

investors whiorrisk Josing thieic EB-3 bengfits if the projéct 18 not completed In aceordance wiih the

§i -schedule approved by the USCIS,

. Bieach Number 4 Marerial Change of Costs, Scope or Timing of Work - CLA § 5,2
26, Section3.2-0of the CLA stalex in perdinent pary:

“Borrowir shiall deliver to. Lender revised, estimated costs of the.
Praject, Showicg changes in.or variations from the original
Gstimated Construstion.Cost Statemerit, as sooa a8 such changes are
knownto Borrower. Borrower shall dehiver 167 énder a tovise
zonstruction scheduls; if and when any target.dars set foith therein
hias heen delayed by twerly (20) tonsecufive days aramore, of when
theaggrepute o all such Jeluys cquauls gty (30 days-or more,
Bofrowet shall nétinstke or consenit o any.change or modification,
i1 such Plans, confracts or subeontragts, and no work shall e
performed with respect 1o any sich:change or todificyiion, without
the prier written-consent of Lender, iT (T) suich change or .
modifivation would in any siterial way silior the design of Structnre
ol hie Preject oz change the rentable area thereof inany way, or
ieiease br docredse the Praoject cost by $2350.000 or move {after
Taking Into account cost savings und any insurance pricseds vl
24 _
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Borrower reccived Ty Lender) i jorany single c]aanec or
moéification, or (i)the 2ggremafe amonnt of all changes and .
modifications exceeds 500000 afier aking o S €ost
savings and anysurance proceeds of Borrower fecerved by’
Lendei), Borrower shall. Drompllw frnish Lendes with & ¢opi 6l
chunges or modifications in e Plans, confracts. or.subcontracts Tor
the Projett priorto any Advanee used 10 find such change er
modification whether of fiof Lz nd**r‘« consént 1o such change or
inodification:is retuired hierehy™

27.  From Sigh has snrade multiple material chesigss to the plans aad schecuie without

oBiaining written.consent Fom LVD Fund, inchuding, inder alia, reducing the size of the “Paftict

Pavilion” from $5.000 squars feet, as represented o USETS, to approximate’y. 25,006 - 36000

square: feet, while also modifying plans to gliminate founcations. Covnter Clainants ate informed

and velieve dnd thereon allege that this chinoge by Fronl Sight 14 matetial chatigé in'the
egbstruction plaay, in preach-ol the- CLA,

'E. BreachNumber 5: Refusal to Comply Regarding Senjor Diebt - CLA §5.27

28,  Underthe CLA, f?ﬁont-Sigl*:(‘ was required to- obtaizSenior Debtfrom a-fradhional

1 consttuetion lender; originatly by Marck 31, 2016 (Faxhibit 3 at pg, 11 “Senjor Debt” defined);
L henwes givon anexteasion o Dicosubor 31, 2017 (EXaibit 4. a8 94), and. then wis givien 0

1 extension to fure 30 2018 {Exchibit S:at§17: To daig, Front Sighthas notsecnred 2 Senior Dbt

thi sneets'the requirenierts of the CLA.
¥ Breach Number 6: Failuee to Proxide Monthly Project Costs:- LA, §3.2)

29.  Troat Sight has not deliversd the required Morithly Evidence of Project Cosis:

| “Fromand after the Jate-of thie first Addvancedf bae Lioan; Barfowier shall deifver's Lerider Ga.a,
{ mowihly basis svideace of The-Project costs fundisd during the:preceding monti™ (LA §73 2.

t {Cotitter [2efendant Tront Si&ght has.not delivered -4 singtemontidy Projecticostrepornt.

......

4%, Broach Nuwber 7: Fallure to Notify of Eveut of Defuxlt - CLA§ 510

30 ‘Section 5. 10(d)-efthe-CLA requires ke Bogrowt sy mutify Lender of the'

eecurrence 6f an Bvenisf Defrult. “Within five (5] Business Days afterthé occumerscol any

‘eventagtually kaown to Borrower which constitutes a Defaultor an Bvent of Defaili, sotice of
- such:ocrutfonve; together with & detafled sinetnent of the:steps beingtaken to cure-sacik

!l eveint, and -I-he.eséimaned‘ da'ie;ifknow,-,uri wh mh such setoly will bé mkm Froft htgh'ms

9-.
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Tatled to netify LVD Rund of either (1) the existence of certzin everis 6f default-or {2} a detailed
stateinent.of the steps being taken to curs the event of defauit,
H.  Breach Nimber 8: Refiisal 1o Allow Fispeetion of Recordls - CLA §54
3. Bection'54 of'the CLA providis:
Keeping of Recérds. Borrower shall set up and mainitain accurate
and complefe books, accounts and récardy pertaintig o the Project.
Borrower-will périt representatives of Lender to have reasonabte
access 1o and toiaspest and copy such books, recowls.and coniracts
of Borrower and fo inspect the Project and:to distuiss Bortower's:
aftairs, Finandes andd accounts with any of its principal officers, 4l at
such times and as often as sy reasongbly be fequested by Lender:
32, LVD Pund made a demand 10 Inspet the Books and Reconds by Notice of Default
and Letter dated haly 30, 2018.
33, Iront Sight explicitly refused to comply with this obligation wndet the CLA, ns
staled inthe letter fiot Ignating Piazza dated Augist 20,2018, It states “Borroweris 6ot in

breach; thus, thiees:will'be 0o inspeciions. In the Notise; you have jncluded a "Natige of

| Inspegtions” which alléges thay"[Flursuant o arficles 3,3 and 5.3 of the CLA, weheieby setve

i younoticd that weand our représentatives will i Spect the Project and your books and recorcs on

Monday, August 27, As et forth above and below herein, we cintend thal Borrowsr is not in

{ breach or defaull ofamy-of ity obligations under the Loanr Agreement: thus';']%o_r'rdwcr will ot

authoerize any mspections whatsoever by Lender or its representitives of the Project or its

boiks-and recerds op the praposed date of August 27 2818}, or at any other Gime.”
34. "I‘he;aigh{~'of-ihspection.&&dth. advance noticepursuant (0 §3.3 and §5.4 ofthe CLA

3§ ot contingent-on whether there s sn Evenir of Defait. Brbid Sight’s véfusal to pormil the

Artspection constilutes @ sepacate Event of Delisult acknowledged in writing by Froit Sight.

1% Breach Number9: Refusal ts Allow Trgpection of the Project - CLA§ 3.3

(¥]

*
Rt

Y. Seclan 3.3 of the CLA provides:
Inspestions: Lender and its representatives shall hawe aceess to the
Project at &l i¢adonable times and sha’l have the. chgbt to-entey fhe
Projeet fo eonduct such inspections thergof sz they shall deery
necessaty or Gesirable for the protection of Lendsr’s ifitbrests;
oroyaded, however, that for-so long as rio Bvent of Bofalt shall
Tve-gceurred and be continuing, Lender shall provide to borrower
price tothe nouge ol nor Tess than seventy=two (72) hours af any

26
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-3BCk mspcc‘no*xca and such 3 nsnectmn shall be wbmct 20 the nahts of
ciub membets. {i.g., owners: ef timeshare Interests)-ang Ay =nants

2 -undct @ny apphwblc leases.”
3 3,  Asdiscassed in the section sbove, an Tuly:3, 2018, LVE Fund made a Gemand o
4 || Front Sight for permission to inspect the Project, with moréthan 72 hours notice, sver though. -
5 § Esents-of Defaukf negated the nieed for advanced notice, livséspirise, Front Sight dxphm dy refusic
6 [t cdmﬁl_;:;miih this.obligation under the CLA, stating; “Borrower will not authorize any
7 || inspections whatsoever by Lenderior its.represehtatives of the Priject or its books and
% § records on the proposed date of August 27 [2018], or at any oiber time.”
af 37, ThNiea matérial bresach of the CLA justifving-court intervention because the rizh! |
13 ofmspecuwl is'nectssiary for Lénder 16. determing, hier alia, apn*opnate use of loan p:occuds
- I § constrogtion pm& reigs, and possivle impairment of security; wo uci* is necessary Tor, Lmder to.
123 srotéel i intevests.
1313 Breach Number 16; Failure tg Provide EB-3 Information <:CLA§ 1.7(D
4 f 3. Inorpferte verily contislimp-cligihifity fot pamc(pmonm the ER-3Invéstar
f‘lS. Pﬂ}graMiﬂ%ﬁa ‘the'US@’I-S Fromngight Was-requircd to submit cextain EB-5 informetion:03.a
16 { confinuing basis as a vondil ten offfhe toan.. Bcn ower shall submit te Lender (e B85
17 Enf“étnim_t_’ifm} Eaifure 0f Borrgier 1 '1_x_se,~'z§(§p;roc¢cdjsj of e Lot in dccordance wiith the terms and. :
18 | conditions.of this _é;g'recment-_qrtq;m&ﬁdsiﬁe'}sﬁa—é Liformaiion shall be & default pursuan: te
19 h‘ Section 1.7 {Exkibit 33 This obligatise. wiy Eirther specificd Tn the First Amendwnent to.the
20§l LA fequiriag “Botrewer fio} proﬁdé { etder with ‘capieal major contracts. bk slatements,
21 | recelps. L nveicesand carceiied Chocks wr credil-card Sttecaenits er otheriproof of patmst
B dt.cc}’il:u}]t sadander Yot downheds that Borrewer hus dovested ity the Project st [east
23 || i5& amomit o moicy d has beenrdidhiied by Tender i Barrener-ap: o befare the First
24 1 A cnénmnt Effective Pate.” (Exbiht 4.
23 38, Fress Sabthas faileld © provide I’,Ié,@’:.réq';l,ired-EB-S Informaticn. It imngdessry (o
26 )| oive Lénderactessio thednformation neeled o order toznett 1ty obligations to is ER:Sinvestors
27 || sothe frvestars dow't lose thelr investment aud Whelr path tocltizensind:
281 K Breach Number 12; TransfernngAssets ito Related Parties - CLA §518

23
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46.  Sectidn 5.1% of the GLA provides that; "Borrower shall nat directly or indirectly.
priof to completion of ]l of the improvements o the Corplefion Datey {a) inake any distribution
of money oI Prapeity 16 ahy Relaied Party, or make or advance 10 any Related Pary. o (b} make

any loan or advanee toany Roleted Party, or, .. (dy paty ahy Tees orofher cotypensation .. . o

“itsélf or to any Related Party, il any siich paycent in(a) through '(di; inelusive, might advatsely

affect Bomrower’s ability to fepay the loaf in accordance with itsterms ., »

41, Inwviciation of § 5,18, Courter Defendant Ignativs Piszza removed and converted
810,968,803 away from Fron: Sight #n 2016-2017 {$4,503.525 as tucome 10 Ighatius Piazza and
The VNV Trigd Defendants.and $6,065,278 in “[oans” from Front Sight). Then.in 2017-201 g,

1 gnatius Piazza remnioved. arid-converted another $7,505,895 0utf for timself and the VNV Trust

 Detendants in 2917,

42, Counter Claimant LVD Fand is informed and believes that [gnathis Piazza has

transferred additional fonds Fom Frotit Sight to himself, his wife Jennifer Piazza feither direetly

| or indirectly)-and the VINY Trost Befendatis in violation of §5.18, which have yel fo bedisciosed,

43, Qountér-Clainants ate informed and believe and thercon allege that Counter
Deendonts Tenativis Plazza and Tensifer Piazza both indi vidiahly, a5 Trastees of the YNV Trust
Defendants, and/or as beneticiaties of the VNV Trust Defendants kniew abont {he soutce of the
transtepred finds, and that transferiing sach fhnds violated tae CLA, and with sueh knowiedge
endorsed and aided in the removal of funds fron: Front Sight, and direetly benefiited from the
funds through the VINV- Frust Defendants and by reductior: in'debis tharl snatius-Piazza and
Jenmiler Piazza had persomally guaranteed.

4. Asspmitiig that Counter-Defendint’s withdrawals for 2018 ars comparable, they

“will have diverted ont 6f Froat Sight, for ibelr personal benefit, enoegh capital to have eompleed |

| the Front Sighi Resert:Preject well withint the Giie constraiits Epproved by the USCIS Tor the EB.

3 Project. By diverling profits generated by Frout Sighi’s optanions o themmselvies, their trugts,
and using EB-5 Investor funds ip. pay Erout Sight’s operalitig exponses and pre-existing losns,
Counier Detondunts lanativs Piaeza and J cninifer Piazza. viissppiopriated.Joan proceeds and

endangerad-Front Sightis-solvendy,

28
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L:  ‘Breach Number 11: Nou Payment of Default Interest ~CLA§ 1.2

45, Sectiph 1.7 oFthie TLA provides that if there is an Eveni-of Defanlt, interest chalf
he-charged a1t the “Defaukt Rater” The “Defautt Rate” is deffuied 6 “the lessar of five percent
{3¥} per annum ieXcess of the Loan Rate-or the maximum iawfol rate of intercit which ma}be .
chérged * (Extiibit. 3, CLA, p. 4, “Defavit Rt Deéfigi™) Becanse Fromt Sight ivin defadlt

under smiltipe provisions of the CLA as deiailed above, the Defaull Rate provisions of Section

4 12 were properly wiggered.

46,  FrontSight has Zailed and refised to pay the Defanlt Rate.despits the demand.
therefor, As aresult'sf failing to:psy defauly i_nlergs::rat_c‘s,}'rbnl':Si'ghi is:irx monetary default
wnder the terms of the CLA.

M. ‘Breach Number 12: Now Paymentof Legal Fees - CL& §8.2.

3. iz'ectibn--'g‘.’-_?{a} of the GLA provides tirt “Barpbwer agrees 10 pay. and reimburse,

3¢ Lender wpordemand for all ressondble expéuses paid er inciniéd by Lendér (inchiding réesonibie
] f@s}gﬂds’r:xpfhm:'Qf:l‘égb’.t;cognseﬁ_in connection with the'collection and e-forceinent nf the. Loan. |
) i Docoments, o anyiof diemn.? Thisoblization was specifically veaffiniiéd in 7 of the First
¥ Asnéridiracrt to-thé Téan Agreoment (Faxhibit 4), with respoc 10 Fiihure so provids the EB=S
' .'qurmaiiqzr,.. TV Pand has Scurred, legdl 15e¢ intonticorion with the Netides,of Defailt and has
made-derand of payment theréfor from Front Sight. To date, Frofe 5§_@;gbi'ﬁas refused 10 paysiick
fodis 2 this ¢odsrinites a sponery defaglt under §6. 1) of the CLA. LVD Fund has:aiso

1 dhcuned attomeys™ teesiand custs in.:e&i:jeSS'Edeﬁ,ﬁf,;O.OO'iﬁ defende:of this dctiv and purshingit

rights and semedigs Grider the CLA-and Deed of Tio, for which Front:Sight is contraetially
Table.
N, ‘Bresch Number 13: Wrongfully Encumberiog the Propexty.

A% Section 5.7 ofthe CLA provides Eral: -‘?.[;v{]_ffhoui ihe prior written:consent of
Tendet, Botfowé shiel rioevelunterily or fivoluntarily agree to,-casse, salfzr or permait any sile;

copveyance, fease, morigage, granil, He, encambiatice, secority interest, pledgt, assignment or

wansfer Hf(d) he Project:or any pact or portion thertof, or (bY any ownership interest in

Borrower, dizectorindirect; fegal .cf'ﬁqmblé:(inci_uéing ihe tsuance. éle, édempticn, oF "
DEFENFEANTS” ARSWER AND COUNTERCEAIN TOFLAINTIFE FRONT SICHT MANLCEMENT
LLC?S SECOXND AMENDES COMPLAINT
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reputehase of any such interést, the distribution of treasugy stock, o the payment-af any

- indedtedness owed to Rorrower by any managers; subsidiaties, Affiliates or owners of equity

interests ot debemms}k
49, In breach of this provision of the CLA, Cotrter Dotendants Front Sight and

1gnativs Piazza have been selling; and contimie to sell “eredits, " “polits,” “iembeydhips,”

“eertificates,” and other insiriments and products, ineluding. the sale.of unregisiered securitics.

that create contingent liabilities for Counter Defendant Front Sight and/or inéluds the current or

vontingent righis. to convert sdid instrumetits directly.or indisectly info.cwnership interests in

1 Connter Defendant Front Sight or the Project.

50. Asa resuli of the multiple breaches ouitined #bove, on Jativaey 4, 2019, LVD Fund
filed the“Hotice of Breach, Default and Eleetion to-8efl Under the Deed of Trust? with the Nye

1 -Gounty Reeteder (DOG #9055 14, afiached herefo ss Exhibif 6.

31, Counter Defencant Fiont Sight thereafter has Fiiled to.corpeet any of the previsusly
¢ited. bredchés and Events-of Default under the CLA, and had further breached the TLA by lailivg !
o pravide Counter:Claimunit T VD Fund with finaneial stetements within 75 days of the end of
calendaryear 201 8, a8 identified in § 510 of the CLA, despite’Counter Claimant making the

dermatid for said fihancis) Statemins by:lélter dated March 23, 2019.

Breach-of Cnntract Agamst Fwnr&ght

52.  Couner Clamnznt repoats and realleges éach and every allegation sontaied jn

maragraphs 1 through 51 of this Countorclaim as iough set. fosth filty herein at length,

53, FroitSightentered into a writtén Constrhetion Loun Agreement with.1.VD Fund
{Iix. 3} glong with 2 First Amendment in Juty 2017 (Ex. 4), and 5 Second Amendument in
Febroary 2018, (Ex. 5).

54 LVD Fund has performed fts obligations under the terms ofithe Construetion Loan
Apreement and all Sonditions preccdent 1o Counter Défenidant’s potfotinarite uider the
Construction Loan Agreement were fulfilled

-

30
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4 tetairili servicesof AAtEmEH in ordér to parsne this clain agaipst said Counter Defendant, and

obligdtions under-the €rms of the Construction: Loan Agreement.

retein the services of an-dttorney.in ovderio pursue this clats against said Counter Defendants,

?lfecs,

Febrpary 2018, (Bx.5).

refustng to mieet thei Obw’d iots GHde? theapreeinient aad pefforiing in a marmer:that was

53, CounterDefendant Front Sight was riot.éxcused from peciomiing ang of its

36.  Fromt Sight bréacked the.cofitracts as set forth above,
57 Coutter Claimant has sustained Samages, anamonnt well inexdess of fifiesh
thonsarid-doliass{ 3113,600 00) jurisdictional fimi. 4% a direct result of Défendants’ brewok,

58, Aszresul; of Counter Defendantsaciions, Counter Claimant has been requited to

and each of them. and 1s thercfore entitied i be éompehsatﬁ for anyand 2l coste incured in the

S8 LVIyFuad diso s entided to aiterney’s fees under Seetioh 8.2%f the Conistruction

Leai Agreemeni for efiforéoment of the.contragt.

SECOND CAUSE -OF ACEION
Confractusl Breach 61 thié. Covenant-of Good Fith 2nd Fair Pealing Aﬁamet Fruiit Sighif)

G0, CountetClmian: repeats dd realfests cach and everval leggtion contained in
parazraphs: 1 tirough 59:08 diis Counterclaim as tiough i forth fillylierein at heagth,
€1, Fiomt Sight-entered intoaiwriten Constraction T.oan Agreeaend with LYD Fund

tEx. 8).along waih 4 First Amendnsent inhily 2017 (Bx. 43 and a Second Amendmentin.

62, Coier Dt sndant Front Sightowed a duty.of good #aiily 1o performing thelrdulies to :
LVD Fund,

3. As set forth sbove, Countier Defendant breached that ey by falling andior

mfxithful o the purpése ‘of ihe comtracs. Coanter Delsnidant’s Zclio s <onstitute cositraciual
breaches of the cuvenant of goud faith:and fair deafing.
64, Cowter Claimant's justified expectations were thuy deried,

6%, AsaresubtobCounter Delondant'shctions Coum,er Clairhari hds ben required fo

- N
DCEFEL\D}\NT ST ARNSWER AXD CObNTLRC LAIM'TO PLAI\ TIFF FRONT SIGHT MANAGEMENT
LLC'SSECOND AMENDED COMPL-\U\T
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1 || each.of them, and is thereiore-entitled to be compensated for.anyand ]l vosts incurred in the

2 |t prosecution.of this dotion, including without limitation, any and all reesonable costs.and stiarney’s

3| fees.

4 §6. VD Fund also isentitled to attomey’s Tees under Section 8.2 of the Gonstruction

3 | Toan Agreement.for enfordemetit of e contract,

6 _—— :

Intentional Intesference with (.outracmal Relatmnshlps Auamsi Jzuatius Piazza, Jennifer

7 Riazea, and YNV Trust Tefendants.

3 87, Coutter Claimant repeats and realleges cach and every allegation toritained in

B || :paragraphs | through 66 of 1his Counterclaim as-though set fortli fully herein at fenath.

19 68.  From Sight and LVD Furid entered into a-wiitten Constrgetion Loan Agraement

It § {Bx. 3), slony with 4 Fipst Amendivent in July 2017 (Ex. 4, and.a-Second Amendment in

12 || Tebroary 2018, (Bx. 5).

13 €9.  CounterDefendants had knowledge 0f the valid contract or had reason to knigw of
14 || [its existotios;

15 70.  These-Counter Defendants committed intontional dcts inferified or désipned 1o

16 {f .disrupt the contractual relationship. o 1o -cause the contracting party te brezch fhe convzact,

17 || dincluding but not iimited to, inducing Frotit Sight 16 improperly use fimids far the Prersoial benetit
18 | of Couprer Defendants Tgnatius Piazza, Jennifer Piazza, and YNV Trust Defendants.

1§ FLo hipomt Sight did in fact breach the contract as-stated specifically.above,
29 72, The breack was caused by the wrongful and unjustified eandick;
2] 73.  Asadirect and proximate resuit of Counter Defendants’ intentionad acts w inducs
22 | Front Sight to breach the CLA, Counter Claimiant, sustiined damages in-the amovnt to Be proven
23 4 af triad.
24 74, -Asazresal:of Counter Defenddnts® actioss, Cownter-Clainiant hias bec ieqinired 10
25 | rerdin the serviees of an avorhey-in.orderio pursue this claim dgainst sald Counter Defendants,
%6 || and"each of thern, and is-therefore entifled ta be compensated for any and all costs invutred in the
27 || prosecativy of this action, including without Hmitation, agy and all reasonable costs and attorney’s
28 [ “fees.

3
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paregraphs.1 tﬁr@:;gh'i*ﬁs of tHi&;Ceuz@tardaim as thongh set forl flly heveit. at length:
Ju thétr Individral capacity and hiy thelr capaciiy: as Trigtees aﬁdiﬁf;'b;fgeﬁpialﬁes: of e VNV Truyt.

Defendants, acted rogether in coneest, in their individual '.capa;ciii'cs,ftd accimnpl"i'si'i thise vindawii]

| iobjecitvds far the purpise of barning Conater Claimant.

&

FOLRTH CAUSE OF ACTION

Conversion Auavmst Front Sight, & i,,natlus Pinzzs und Jennifer Piazza g

75, Counter Claimant repeats and reallegrs each and every-allegation contatned n i
paragraphs’l through 74 'of this Gountercldim as though satforth fully herein atlength.

76.  Throbogh these Counter D@fcm!amsf conducr deseribed above, Courter Defendants
obtained Lounter Claimaints” property and have wrongfully asterted dominion dver Counter
{'Claimam‘s: property; to-wit: misappropriating and -spenéing ke loan proeseds under the- CLA for
purposes other tzan that:for whigh it was. intended.

77.  Counter Defeacdants wrongful conduet-was.in denigl of, inconsistzat with, and in
defizice of Counter Claimiants fights and ftle to s money andlor properts.

78, Asaresult of Counter Deferndints’ zctions, Courer Cilabmiant has deen requited w6 [

zetain treservices of an attomey in arder fo_pussie this claitn sgainst said Counter Defendants, :
end each-of thew, and is thereiore entiléd fo be.compeénsatéd For any-and i costs nonrred i the i
prosecution of this aciio; incinding without fimitation, any, 2nd ajlteasonzble £osts and attorney’st
iees.

. FIFTH CAUSE OF ACTION |
Civil Comptracv Againse Al Counter. Defendans.

79 Countet .Cl_ams,ant_-mpeats-aﬁdmdiI_feg;:’s:e,ach and every allegafion confyinedin

80, As sciorth above: Counter Defendants Tgnatiug Plazza and Jennifer Plazza, bath

8. Whitenmtingin del indivitual cipacities snd jn thelr capaciitias Trisiees and/or
bencticiares of the VNV Trost Defindamis, Jgnatius Piarzaand J eniir Piszza zonshired with,
thie Eront: Sight and i VNV Trust Defendants, using Front Sightand VNV Trust Defendants to
achisve theiruntawiil Shjeciive of divelting monies Tom Front Sight tht were needed to

maintain Front Sveht s 3ovoncy-and fts abifity to mect jis obugauem utder the GLA regarding.

nd

33 -
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pasagraphs 1 (rough85 of this Counterclaim as though set forth fully hercin at length,

timely completion ofihe Projeetand wepayment of the loan, for their own individual advantage
and benefit.
‘%2, Asadirect and proximate resuit'of the Countér Defendants’ acts, Cotniter Claimant
has been damaged i an amduiit to be proven at 1ial.

83.  CoumterDefendants® conduct was malicious; oppressive and Gaudulent under NRS
A2.005, entitling Counter Claimant to 4n awird of punitive damages.

84,  Asaresultof Countet Defendants® actions, Counter Claimant has been required to
tetain (he services of an aftormey in order to pursue: this claim.against said Cowiter Defendants,
and each of them, aitd is therefore enfitled to be compensated for any and ali costs ineurted in the
prosecution of this action, meluding without limitation, any and alt reasgnable costs and attémey’s
Tees.

85, ‘Basd on Coduiter Defeiidants” conduet and e ineguitable fesult of dllowing the
transferred funds o remain ia control. of Conter Defindants, a constructive trust should be placed
on sl inoneys transferved from Front Sight to the VIV Trost Defendants, as praved for below.

 SIXTI CAUSE OF ACTION =
Judicial Foreclosure Against Front Sight

86.  Couiiter Claitiant repeats and réallepes ¢ach and évery allegdfion contained in

8. Ir duly 2017, Counter Defendant Front Sight for good and valuable consideration
exetuted aud delivered the origing Promissory Note to LYD Fid. On Novetber 14, 2017,
Counter Defendant Eront Sight executaa and delivered the Amended and Reststedl Proniissory
Note o TVD Fued. {Exhibit 7).

88,  Tosceme theNote, on Cetober 13, 2016, Counter Claimant L¥)? 2upd recorded a
Deed of Trust titled “Construction Deed of Trust, Security-.»‘\grccmmt; Assignmentof Leases anid
TReiils, aid Fixome Filhg,” in the official reeords of Nye County, Nevada, as “DOC $860867 ¢
(Extidbit 1), O fanuary 12, 2018, the “First Anendmentto Construetion Débd of Trust, Scowity
Agressnenl and Tixture Filing,” was recorded inthe official records af Nye County, Nevada, us

“IIOC #8865 L0 (Bxuilit 2).

34 -
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19 || Property ti abingaresasy and afl irterest or claims fhat Cowter Defendants mighs have i the

N

2
Kra

89, CounterClairant LVD Fund is the owner and the holder of the noss for value and |
hasperformed al! oblization inder the Promissaty Note.

0b,  Thietoombered Proferyis nov nisd by:and in posseision:of the Cokaté

4| Defendant Hront Sigat.

4. Counter Defendantshave hreached ths Peed of Trist d5discussed in detail above;

| which iriclude but gre not imited to: improper use of loai proceeds; tailure 1 provide government}
approved plans; material delays i consimiction, matexial changes 1o cost, scope and timing of the
SRR :réfusa[ tovomyp Iy-with regarding senior débt; faflure to provide ronthly project
costs; failure to notify Lender of events of defauly, refusal 1o:aflow Lender 1 inspect bocksand:
revenids; divériing Front Sight assets ot of Frorit: Sight fovthe benefit. the the individuil Counter
Defendents:refisalo-allew site inspections; fiflure 1o glve Lender annial Tnancial stotements:.
and iilizre 1o picvide EBS documentation..

93, Asof bawary 4, 2019 there reroainied due-and oving wider the Note approximately |
$345.787.24 s desidibed in the Nodioe of Breach-and Fleciion fe Sell Under the Deed of Trust
(Exluibit 5} Counter Defeadants roserve the rightfo amend this Counterclain w6 tie Sire of
tridt forinelude any additional amonnts which became: dne and rématn wpsid o avesul: of
additiofal damagés Eaised by Cotiater Tieséndanis,

43, :Cownter Clatmant is.entiiled:to an orier Grepting 2 foreclosure sale inthe:subject

Subject Propfiy:

54, asaresultofCounter Deferidants ™ actions. Counter Clatmant hasbeeri tequired do
# reratn te seovibes of s1 ghtorngy:in srdee fa pursiie iy clajm agai nst szid Coomier Defendints:
anx!i cach of !:}Iéill? aiid s iersfrire enfitled, to‘:bé"compcusawd: é‘b'r;.:mg-mmi Al ety Hhewtided D 1,LLe

prosecution of thisaction, including withour Hiraitation, any and all reasonable costs and atfoemey’s:

i

2
Ty
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SEVENTH CAUSE OF ACTION

Waste Agwinst Kroat Sight, Tgnatius Piazea, Jenpifer Piazzs and the YNV Trust Defendants

05, Counter Claihant vepeats and reallepes.each and svery allégation tontalned in
pazagraphs 1 through 94 of this- Gounterciatm as (hough set forth fully herein at length,

96, Counter Claimant 1.V Fund (Lébder) bas ¢ én ehelmibéring th subjoct Property.

97, Counter Défendant Front Sight (Borrower) haé possession of the Propeity.

98.  Waste was committed {0 {he property i bad faith, impaiving its value, inclading.
Tt Aot limited to impioperly fising funds earmarked for development 6f the Propétty for the
personal benefit of Connter Diefendants Ignatins Piazza, fermifer Piazza and the VNV Trusi
Defendants; selling wiregistered securities which create substantial legal and financial liability to
Pronit 8ight, misagproptiating Protit Sight’s essets for the personal benefit of Ignating and Jennifer
Pltizza ubd ethir beneficiaries of the VINY “Irust Defendands; and seling varioys insiruments
which inciude rights to Front Sighit's resort property for highly teduced tates-which fuither
eneumbers the Properiy;-either direotly or indirectly.

99,  Asadirect and proximate yesult of the wiste Sommiitted by Countér Deferidari:s,
Counter Claimant lvas beon infured in an amonnt o be proven at teial,

103, Counier aiivant i3 enfitled fo tricble dariages under’NRS 40.150.

101, Counter Defeadants’ canduct was malicions, oppressive and fraudulent poder NRS
#2.003, entithing Cougler Claimant (¢ un dward of punitive damages:

182.  Asasesult of Cowiter Defendants’ actions, Counter Claimant s been: requited to
retain the services of an attorey in order to pursue this claim against said Counter Defendants,
suxd eich of them, wid is therefore entitled fo be compensared 1ok any and sl costs inourred in the
prosecution of this avtion, including withoul limiiation, any and all reasonably costs.and storney's
fees.

FRAYER FOR RELIEE
WHEREFORE. vl material allegitions of Plaifitifi's Secoiud Amended:Complaiat Having

been denied, affjrmative defenses having been stised, and covnterclajms agsested, these

tesponding Defendants now pray as follows:

36
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| and thatthe same be dismissed vk prejudice;

[[of thein, in-an attiowunt in éxiest of Fifteét Thousard Doltars, (8130007007, subject to proofat

o % N o

*| ‘because:the fetertior of said furidsby the Cétmiter Defendant Trusts against-Counier Claiivant
|-LVI) Fund'sdntorests Would beinequitadlc, and & construcii fmst i3 essential fo the effestuation.
of justice; and that restsictions be placed on such-fimds that Fmit theiruse 1o paging for the casts,

-and-expenses selating 1o completion:of the i’;f:;jc@:i.

| equitty 1o eroin Cowter Defendanit Froni:Siuht for engagine i acks that Zurther encunber the

3 { dighilitiesfor Counter Pefendant Front Sigat andfor inchederthe current of coatingent rght

|, cover! 31 THsiiumcats directly or indirectly inm;,emrars_hijz.‘mEL&asfs'-in'-CqmﬁerDeféndj:mt-'}‘rom'

 f| 1h the aitiss Celater Befendants;

1. That Plaictis take netting by:way ofits. Second Anvended Comiplaint o fié heréin
2. Eor dudgment in favor of Counter Claimants agaiEst Countér Dé&fendumits; and cach

iaky

K ‘Forappainimerr of z ecciver over Counter Defenddrat Front Bight;

4, For an uecdunting from Coumer: Défendant Front Sigh: from Octeber6, 2014
forward; of amy and all smoney paid and réceived, froen.ali soarees;
5. Torataccounting frotn'the Counter Défendant YNV Trasts from October 6, 2016 ;
Jorward, of any and all moriey seceived Fom Counter Defandant Fron: Sight, and for all oney
-iﬁ‘;elr;ibiﬁbd by the Counter Defendant. I'maste sines October6, 2016,

6. Forimpositidn oF & cosstricive trustoves fhe fnoney transfered by Counter

Deténdant Front Sight to the VXV Trust Defendants i viclatian of Section 5. 180 the CLA;

7. Ferinjunetive ralisf porsuent fo NKE 33,858 op a5 otherwvise perimitted by davwor

| Properry and increase Comnter Defeidant Front Sight’s actual or vsatingent Lisbilitics in-violation |
of theCLaA dfcluding the selé:af “gredits™ “points,™ “membershipsy “certficates,” orany ather 1

imstaumierss or nreducts, inchidiig the sile o unreglstordd securities;, that create-contingent

Sialiver thic Brojece.

& For punitive damages pirsuant 16 NRS 43 505.

s. Fordiggargesdent of the fnds Misdppeopialed by Cowater Defendant front Sight {

. ' L . o
DEFFNDANTS ANSWER AND COUNTERCLAIM O PLAINTIET ¥ RONT SIGHT MANAGEMENT
LLE*S SECOND SMENDED COMPLAINT-
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10, For z Writ of Exccution directing the Sheriff.of'the County in which fae Subject
Property is located, (v séize and sell the réal properiy in an attempt to-satisf- the sums doe to
Defentants/Gounterelaiminats hesein

11.  Torattorneys® foes and cost of suit incurred herein; and

12.  For such-other and further relief as the Coust may deem just and proper.

DATED: April 23, 2019. FARMER CASE & FEDOR.

Ne\vada Rar. No 5589
{caseafmnercase.con
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10082 '
kholburt{mfarmcrcase,com
FARMER CASE & FEDOR
2190 E. Pebbie Rd.. Suite #2¢5
Lag Vegas, NV:89123
Telephone: {7023.579-3960
Facgimile: (702} 739-300%

C. KLITH GREER, ESQ:

Cal. Bar. No. 136537 e Hae Vice)
Keith.grecr@oreerlaw. biz

GREE ‘R & ASSQCIATES, AP.C.
17150 Via Del Campoy Snite #100
San Diego, Califernia 92128
Telephone: (838) 613-6677
Facsmile: (858) 613-6680

Atforneys for Defendants

LAS VE{JAS DEVELOFMENT FUND LLC.

EBS IMPACT CAPITAL REGIONAL CENTER,
LLC, EBE. IMPACT AlJVI‘:OR‘b LLE, ROBERT
W D?’ IUBLA. I Q’\ FLEMING and LINDA
sTANWOOD

3% ) _
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enveldpe, nthe Lrited States Mail, tc those pait
| netenihe Court’s electronic seridce Jist

‘Deted. Aprit 23, 2019

- Putsuarit 10 NRCP 5(b}, 1 heteby cortifiy that | am an emplovee of Favirer Casc & Bedor,
-a0d that on this date, I caused trueand coreeat copies-of the foilowing docurnent(s):

BEFENDANIS® ANSWER TO PLAINTIFE’S SECOND AMENDED COMPLAINT; AND

COUNTERCLATM
10'be served:on dhe following individdalyentiies, ir the Bllowing menner,

lohn'®, Sldvich; Esq, Attorneys for Plaintiff

Catheiine Hernandez, Bsq, PRONT SIGHT MANAGEMENT, ELC
ALDRICH LAW FIRN, 1T, '
1601 5. Rawehow Blvd., Saite 160

Las Vegas, Nevads 89146

4 W ELECTRONIC:SERVICE! Suid docuenn(s) was served electranicallyupon all eligible
CiEcTofiie.fecipients plirstiant o the élettronic (g and-service order-of the CourtiNECRE %,

w48, NIATEYT deposited g inie and somect copy of sdid documient(s) i & svaled. postage prépaid
arties: andfor aboyenamed indisiduals which were

" SnEmplave of FARMER CASE & FEDOR
%,

.....

: By o -
DEFENDANTS! ANSWER ANDICOUNTERCLAIM TOPLAINTIFEE ERONT SIGHT MANAGEMENT

LUACIS SECOND AMERDED COMPLAINT
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DOC #860867

Official Reccrgg Nye County NV

RECORDING REQUESTED BY: 1
. I Debcran Beaty - Recorder

LAS VEGAS DRVELOPHMENT FUND LIC Requertes By: CHICAGQ TIMESHARE ZST
$70 EBS Imgact Capital Racordad By: tc RPTT:$0
PO ROR 3005 59450 Recarding Fee: $51.00
Incline Village, XV Nor Canformily Fee: $26.00
%‘ﬁ-aams Fage 1of 38
065-481-06
§7X85-MNBiL PC R 7o TR VST N Spacey above this line for Revorder's use

ONSTR N DEEDR OF TRUST. SECURITY AGREEMENT, ASSICNMENT OF

LEASES AND RENTS, AND FIXTURE FILING

This Pocument serves as 2 Fixtare Filing ander the Uniform Commmerctal Code, as amended
from time to fime, eovers goods that arc or breeme fixtures ou the land, anal is éo be filed in
the real property reverds of Nye County, Nevada.

THIS CONSTRUCTION DNEEDR NF TRUST, SFCURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS, AND FIXTURE FILING (the “Deed of Trust™)
is made and entered into offcctive as of CEdale,  ©& . 2016 by FRONT SIGHT
VIANAGEMENT. LLC, a Nevada limited liability company {*Grantar *), whose address is } Frout
Sight Road, Pabrump, Nevada 89061, 10 Chicagoe Title Company (" Trustee”} whose address is 725
8. Figwerqa Steet, Suite 200, Los Angeles, Califomia $00L7. for the benefit of Las Vegay
Development Fund LLC, a Nevaca limited Hability company (“Lende™), as beacficiary, whase
add-css is P.O. Box 3003, 9.6 Southwood Blvd,, Suke 18, Incline Village, Nevala 89450,

'I'o seeure the full und timely payment cf the secured mdebiedness (as hereinafier defined),
ard in further consideration of the ptemizes and for the purposes herein recited, and 1o secure the
paymeet, oerformance ard observance by Grantor of the covenarns and conditions contained
lrercin, i the Note (as hereinafier definedy and in all other agreements, documents and instrumcnts
fihe “Onher Documents™) now or hereaficr goveming, sccuring, or guarantueing the Loan {as
imreinalicr defined) evidenced by the Note (1he Note, this Deed of Trust and the Other Documents
being sometimes hereinafter csllectively referred to as the “Lean Documents™), Grantor GRAN'TS.
BAR{IAINS, SELLS, ASSIGNS aod CONVEYS unta Trusice, i trust, for the benelit of Iender,
WITH POWER OF SALE, AND RIGHT OF ALL ENTRY znd possession of the fellowing
deserised land, real propenly interests, bualdings, improvements, fixtures and other personal
property:

{n) Afl tha: wact cr parcel of land and other read properly interesis in Nye Counly,
Nevada, more particularly described in Cxhibit & antached hereto and made a part hereof (the
“Lang™), and all builldings and improvements of every Xind and description now or hereafter
erected or placed on the Land {the “Improvements”™), and all ripht, title and facrest of Grantor,
now owned or hercafier acquired, in and to (1) all streets, reads, alleys, easements, rights-of-way,
licenscs, rights of ingress and sgress, vehicle parking righ=s and puhlie places, exisiing or

P& Conmenis o 4833893710952
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850887 Page 2 of 38

proposed, abutting, adjacent, ueed in comneclion with ac perteiniag lo the Lend or the
[mprovemems; (ii) any strips or gores between the Land and abutting or adjacent property: and
(1) all options to purchase the Land oribe: hyprovewmsits or any porfion thereo! or interest therein,
aad any greater estate i the Land or the Impravements, including any and all wster and waer
rights up to twe bundred (200) acre-feet only per year, timber, crops and mineral interests on or
pertaining to the Land;

{b) Al materials intended for conriruction, recanstraction, alierat.on and repair of the
Improvements, all of which materials shall be deemed to be included within the premises hercby
conveyed inunediately upon the delivery thereof to the tand, and all fixtures and articles of
personal property now or hereafier owned by Grantor and attached 1o or conlainad in and vsed in
comnection with the aforcsaid Lend and Inprovements, including, but nof limited to, all furniture,
furnishings, apparatus, machincry, equipment, motors, elevators, fittings, radiators, ranges,
refrigerafors, awnings, shades, screens, blinds, carpeting, office equipment and other furnishings
and al! plumbing, heating, lighting, cooking, laundry, venzilating, refrigerating, inciherating, air
eonditioning and sprinkler equipment, telephane systemns, televiziona and wleviston systenms,
computes systems and Jixtures and appurienances thereto and all rénewals or replacements thersof
or articles in substitmion thereof, whether or not the same are or shall be attached to the Land and
Improvements in any msauner, but specifically excluding any aud all fivearms and relmed
ammunition invertory owned o held by Grantor on the Land {the “Accessorics™);

(c) All (i} plans and specizications for the Improvements; (i) Granter’s rights, hut not
Liability for any breach by CGranfor, under all commitments, insurance pelicies, contracty and
agreements fer the design, development, construction, opesation or inspeclion «f the
mprovemanis ard other contracts related to the Land, Tmprovements gnd Accessories or the
pperation thereof and related to the sale of any Land comprising the Improvements; (i) deposits
(including, boe not limied o, Grantor's rights in tenanes' sceurity deposits, deposits with xespest
to utilicy services to the Land and kmprovements, and ary deposits or reserves heceunder or wander
any other Loan Document for faxes, insurance or otherwise), rebates or refunds of impact fees or
other taxes, assessments or chargss, money, accouss, instruments, documerie, notes and chatlet
paper arising frem or by virue of any wansactions related to tha Land, Inyprovemenis and
Accessoring, and any account or deposit accouni from whick Grantor mzy from 3ime to time
authurize Lender 1o debil andfor credil puymenis due with respewt fo the Loan, €iv) peomits,
bicenses, franchises, certificates, devslepment rights, commiments and nghts for utilines, and
other rizhts and privileses obtained in connection with the Land, Imprevemenyts and Acccasorics;
(¥) loeses, remts, royaltics, bonnses, issues, peofits, revenues and ather benefits of 1he Lend,
Improvements and Accessorics; (vi) engincering, aceounfing, litle, kegal and other technival or
business defa conceming the Land, Improvements and Accessories which ere in the posszasion of
Grantor or in which Gramior can otherwise granl a security interest; (vii) all lists and comlust
information conceming then cunrent memaets of the Front Sight Vacation Club and Resort, and
all booklets, brochures end advertising maxrtals for current mernbers of the Feont Sight Vaceation
Club and Resort.

() All (7) proceeds {cesh or non-cqsh) of or arising from all or any portion of the
properties, rights, titles and interests refersed to in paragraphs (a), (b} end {¢) abovs, mcluding, but
nol limited to, praceeds of any sale, lease or other disposition thereof, praceeds of savh palicy of
insurance releting thereto Cncluding premivin refunds), proceeds of the wuking thereof or of gny

PA Comqmsnts to 4843 8357-1005.2
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rights appurtenant Lhereta, including change of grade of streets, eurs euts or other righds of access,
by condemnation, cminent domain or “yarsier {o Jieu (hereof Ior public o ques_-public nse ynder
any law, and proceeds arising out of any damage (herete; and (ii) other intetests of cvery xind end
churactr which Grantor now has or hereafter accuires in, to or for the benefit of the propetties,
rights, titles and interests referred to in pacapraphs (z), {b) and (c) above and al property used or
useful in connectien therewith, including, but not limited o, nghts of ingress amd egress unl
remzinders, teversions and revers‘onary rights or interests;

TQ HAVE AND TO HOLD the for=going rights, interests and propertics, and all rights,
sstates, powess and privileges appurtenant thereto (collectively, the “Propert™) unto Trustee, its
suCcessors in rast, forever, with power of sale, and Grantor does hezeby bind hisell, its sueeessors,
and assigms, te WARRANT AND FOREVER DEFEND the title 1o the Property unto Trustee
against every person whorsoever lawfolly elairiing or to claim the same or any part thereef.

Grantor, g8 debtor, hereby prants to Lender, as secarcd pargy, a scourity interest in all of
the property described in paragraphs (2), (b), (c) and () abeve which constituies personal praperty
or fixtures (ocllectively, the “Collgtere!™) to secure the oblizgztions of (hantor wnder Uie Nute aod
the other Lozan Dasuments. This Deed of Troet constitutes a sacurity apreement under the Unifortn
Commercial Code, as amended from tince fo time, in effect in e state in which the Land is
situated, or under the Uniibrm Commercizl Cade in force in any otber state ta the exienr the same
is applicakle law, snd Lemler shell have gl of Lhe rights of a secured party thereunder in adidition
0 itg right herzunder or otherwise, Tais Deed of Trust may secure an obligation ineurred for the
constriction of an improvement vn the Land end as such zonstitutes a “construction mortgage”
under the Uniform Commervial Code, as amended from time to time, in offeer in the statc in whick
the Land 18 situsted.

Grantor covenants, rapresents end agrees 1o and with Trustee and Lender as follows:

ARTICLE I
The Loan

1.1  Louan. The indebtedness secured by this Deed of Trust i the result of a loan in the
original principal amount of up to Scventy-Five Million Dollars $75,000,0600 {the “Loac™)
providsd by Lender to Orantor. The Loan is evidenced b () that zertzin Construction loan
Agreement (together with any extersions, revisians, modifications or amendments hereafier made,
the “Loan Agreement”), of ever dafe hcrewith, by and beisween Grantor and Lender, and (b) thet
cortaim Promissory Note execused by Grantor of ever dste berewith, payable 16 the ovder of Lender
in the maximum original principal amound of ihe Loan (togzher with a3y exiensions, revisions,
madifications or amendments hereafter made, the “Note™).

1.2 Use of [oan Prosceds. The Loar cvidenced by the Notc is solely for business and
commercial purposes, and is not for pezsomal, family, household or agriculturs]l pcposes. The
Property torms no part of any propets owned, used or claimed by Grautor as a residence or
business 1omestead and is not exempt from forced sale under the Jaws of the stais in which the
Property is situated, Grantor herchy Jisclaims and renounces each and every claim to all or any
part of the Property as & hommestead.

A Comuments Lo 4843855710052
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1.3 Pgyment of Note. Grartor will pay principal and interest on the Loan in sccordance
with the Loan Documents, including the Loan Apgreement, the Nole and this Deed of Trust,

14 Amount Secured. This Deed of Trust secures and enforces the payment and
performance of the Note and the other Losn Documents, and all indebredness, liabilites, duties,
covenants, promiges and other abligations, whether joint or several, direet or indirect, fxed or
contingenr, liquidated ar unliquidated, and the cost of collection of al) such amncunts, ewed by
Grantor te Lender now or hereafter incurred or arisitg pursuant 16 or peemitied by the pravisions
of the Nole, (bis Deed of Teust o any other Loan Document. This Dead of Trust also sectres all
preseat and future loan disbursements (fitture advances) made by Lender under the Note {it beitg
comsemplated by Gramior and Lender that such futars indebiedness may be inourred), plus interesr
thereon, all charges and expenses of collection incurred by Lender, including court cosis and
rcasonablc attomeys’ fecs, and all other sums from time to time owing to Lender by Graritor under
the Loan Documents. The indebledness referzed to in thiz Section 1.4 18 hereinafier sometimes
referred to as The “securad indebiedness” or the “intlebledness secured hereby™.

1,5 Defined Terms. All capitalized terms not otherwise defined herzin shall have the
meanings assigned 1o thers in the Note, 1he terns and provisions of which are incorperated herein
by reference, or if such capitalized 8rm is zot defincd in the Note, the capitalized teor shall have
the meanip assigned to iLin thes Loan Agreement.

1.6 Subordination te¢ Sexior IDebf. Lender agrees that this Deed of Frust shall be
subordinaied to the Senior Debt and to other Permitted Encumbranczs, as such terms gre defined
in the Loan Agreement, and that such subordination of thiz Deed of Tewss to the Senior Debit and
other Pepmitied Encombrances shall be in accordance with fae applizable provisions of the Loan
Agreement.

ARTICLE IX
Release

1l and when Grantor kas paid and performed all of the secured indebteduness, and no further
sdvances are o be made under she Noke, Trusies, upon request by Lender, will provide a
reconveymance of the Property from the lien of this Deed of Trust and terminalion slatements for
filed financing statcments, if any, to Grantor, Orantor shall be responsible for ¢he recordation of
such reconveyance atd the payinent of any reeording and fiting costs. Tpon the secardintg of such
reconveyance and the filing of sueh tenmination statements, the absclute assignmem of ents set
forth below shatl automatically lerminate and feceme null and veid.

ARTICLE N1
Granter*s Represeatations and Warraunlies

CGrantor represents and warrants o Lender that;
3.]  Organization. Grantor (a) i3 a limited liability company duly arganized with 2 legal
status separate from its affiliates, validly existing, and in good stancing under the laws of the siste

of its furmalion or existence, and (b) has camplied with afl conditions prerequisite to its deing
business i tac state 18 which the Lang ia sitnated,
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3.2 Aufjority; Power to Cerry on Buginess: Licenses. Grantor has all requisite power
and anthority to execule and deliver the Laan Docements to which it is a panty, fo receive the [oan,
to grant and convey the security imterests contemplated under this Deed of Trust and to peeform
i1s obligations under the Note, this Dezd of Trust, the other Loan Documaznts, and all such action:
has been duly aad validly authvzized by all nccessary limited liability company proceedungs onits
part Grantor has all reguisite power and anthor'ty to own and opetale ils properties and 1o cary
of its business as now condocted and as presently planned to be concucted. Grantor has all
licenses, permits, conscats and govarnmenta! approvals or authorizations necessary o Cary on its
business as now conducted or as presently planned w be vondusicd.

3.3  Execulion and B:ndiag £ifect The Loan Documens ta which Graulor is a party
have been duly and validly executed and delivered by Geamtor znd constitute Jegal, valid and
binding obligations of Grantor, enforceable in accoréance with their terms,

3.4  Authorizaions and Filings. o authorization, consent. approval, license, cxcmption
or other action by, anc ne regiswation, qualification, designation, declaration or filing with, any
Governmental Authority s or will be necessary or advisable in connection with the exezution and
delivery of the Note, this Deed af Trust axd the other Loan Documents, the cossarmmation of the
transactions contexmplated heiein or therein,  the pertonnance of or compiisnce by Grantor wilk
the terms and conditions herein orinezein.

3.5  Execution aml Delivery. Neither the exsoation and delivery of the Note, this Deed
of Trust ¢¢ the other Loaa Documerts and flie consunimation of the transactions herein or thersin
contemplated, nor performence o a7 compliance with the ierms and conditions hereof or theraf
will {z) vialate 2ny applicable law, (b} conflics with or result in a breack: of or a default wider the
organizational documents of Gramtor, () oenflict with or result in s breach of or a default under
any agreement ot instrument to which Grardor is a party ‘or by which it or aay of ils pioperties
{now owned or azquired in the funirs) may be snsjaet or Lound, or (d) result in the coration or
irmposition of any lien or encumbrance upon any property (owned or leased} of Grantor {other then
the lices excated by this Daed of Trust or the other Loau doouments).

16  Titlzio Property Grantor rzpresents and warrsnts that it has good and indefzasible
title to the Tond and [mprovements {and any fixtures) in fee simple and hzs titie to any appurtenant
casenens aud interests described abowve and has the right 0 convey and encomber the same, that
titlc 10 such property is free and clear of all liens, encimnbrances and claims whatsoever except for
() the Pesmitted Encumbrances, (b) the licos and security irterests evidenced by. this Deed of
Trust, (c) statutory lieas for real esfate taxes and assessments on the Praperty which ate not yal
definquent or due and paysble, (d) other liens and security interests (if any} in favor of Lender, and
(&) the matters set forth in Schedale B of the final morigages title policy insuring this Deed of
Trust, as approved by Lender, and that iz wil§ warrant smd defond e title to such property against
the claims of =z}l pemons or parlies. As 1o the Collaters), Geamtor represents and werrants thal it
has title 19 such properey, fice and cleer of ali liens, encuirbrances, and claims whartsoever exce
for 1ae liens and security interests (if any) in favor of the lender of the Senior Debt aud (he
Permireed Encumsrances, that it 4as the right re convey znd smeumber such property and that it
will warrant and defer.d title 1o such aropery gainst the claims of all persons or parfics.
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37  Ficancial Infaimation. Aoy financial informalion provided by Grauter e Lender uy
of the date hoveof is accurate and campicete and has been prepared in accosdancs wilh genemlly
accepted accounting principies consistently applied,

38 Adequote Access. The Land has adequate tighss of aceess 10 public road and nights
of way, a3 shown in the survey(y) fumished to Lender.

39  Utilities. ATl utility services necessary for ihe development of the Land and the
Property are available at the boundar'es of lke Land, including electric and natueal gas facilifies,
telephone scrvie, water supply, slon and sanitary sewer facilitics.

110  Zoping. The currenl and anticipated use of the Land complics with aft applicable
zoning ordinances, regnlations and estrictive cavenants alfecting the Laad without the existence
of any variahte, non-complying we, nonconforning use or other special exception, all use
réstrictions of any Govermnmental Authority having jurisdiction have been satisfied, and oo
violation of any [aw or regulation exis's with tespect thereto,

3.11 Endatupered Species acd Fistorical Siies Disclosure. There are na threnlanad or
endangered species or ~heir habitar affecting the Propeny, end there ate 1o cemetenies, buriaf
grounds. or archeological or historical sites on the Property.

312  Junisdictional ‘Weilands or Waters of the U.S. There are no jurisdlstional w-ctla-hds
or “waters of the [).3.” located on uny part of the Property.

113 cial Assessimant Districts and Other Reimbursement Qbligasions, The Peoperty
is not located in 2 utility distifct, flood contre! disirict or other special azsessiment disicict, except
tor the Grandor-disclozed drainage channels that go across the Land and arc considered “flood zone

arcas”’ on which arcas no consguction is contemplated or plaaned. There are na special
asgeasments, speeial taxas, pro<taia or other reitnbursement obligalions applicable (o the Propetty.

3.14 Property Disclosure. Granfor has fully disclosed the existience, presence or
applicability to the Property of the following: existing gas or ot] wells and applicable municipsl
set-back requircmernss,; specis! use permits; development permins, plans emd plats; existing wateyr
wells and conifirmation of water righis; dmainage channels considered “flood 7one areas™ on or near
swhich ne comstuction is contzmpleted or planned; any water lcateres and/or dams locakd on or
adjacent to the Property; wetlands or other environmental permits; and any other licenses, parmits
pr approvids necessacy for the ownership or operation of the Fraperty,

3.15 Foreign Person Disclosure. Grantor is not a “foreign person” within the meaning of
the Julenal Kevenue Code, as amenced, Sections 1445 amd 7701 or the regulations promulpated
thersuncer.

118 OFAC Disclosute. Neither Grantor nor sny of its afiliates, nor any of their
respective partners, members, shareholders or oiher equity owaets, and none of thoir respective
employees, officers, direclors, representatives or agents 1, nor will they decome, a person or enlity
will whore U.S. persons or entitics are sestricted from doing business under regulations of the
Office of Foreign Asset Contro. (“CEAL"), of the Departiuent -of the Treasury (including those

narned ot OFAC's Speclally Designated and Blocked Persons List) or under any statute, exectitive
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order (incloding the Sepember 24, 2001, Exscwive Ordex Blocking Propenty and Prohibiting
Transactions with Persons Who Cormit, Threaten to Comwnit, or Support Terrorismy), or other
governmemal aclion and is net and will not enpape in any dealings or fransactions ar be otherwisc
associated with such persons or entities.

3.17 No Materix) Adverse Chapge. Since the date of the niost reoent financial smtements
nrovided by Grantor 10 Lender, there las bzen no maierial adverse chapge in the financial
conditien, business o1 propexties of Grantar.

3.18  No Event of Defepln Complience with Insyuments. No event has occurred and is
condinning, and no condition exists, which constitutes an Even: of Default (as hereinafter defined)y
or with the passuge of fime would conatite 2n Eveat of Default, Grantoy i niot in violation of
any term of its crganizational documents. Graator is vot in violation of any agremment or
instrumicnt o which it is a party or by wihich it or any ¢f its properties (how owned or hereafier
acquired} may be subject or bound,

3.1 Litigation. Therz {8 no pending, contemplated or, 19 Grantor’s knowledge,
threalened actian_ suil or proceeding by or before aury Governmental Authority against or affecting
Granior oc the Praper.y or any portion thereat.

3.20  Laws. Grantor is pot in violation of any lzw, which vialation is veasonably likely o
have a manerial adverse effect on the financial condition. business or properties of Giramtor.

321 Accuratesad Complete DNsclosure. No represenistion or warranty made by Grantor
under this Deed of Trust cr under the ather Ioan Dogumends and nd statemett made by Grantor in
any financial starement, certificate, repoct, exhibdt or document furnished by Grantor o Lender
pursuant 1 or in connsction with tae Note, this Deed of Trust or the other Loan Documents is false
or misleading in any material respsel (inchiding by omission of material information necessacy 1o
make such representation, wanTanty or statement 20t islzading). Gramtor js not aware of any facts
which bave not been disclesed o Lender in writing by or on behalf of Granior which would be
reasonably likely to have a material adverse ef“ect on the financial cordition, business or propesties
of Gramar. The representations and warrartizs set forth horein are to survive the delivery of the
Loan Documents ard the makang of the _oan.

ARTICLE IV
Affirmative Covenants

Grantor covenanls te Lender as follaws:

4.1  Praservaiion ef Existence and Franchises. Grantor, and cach signatory 1o this Deed
of Trust that signs on Gzantor 8 behalf, will preserve and Keep in full fores and effact s existence
(separate and apart from its affilistes), good standing, rights, franchises, frade names, trademarks
and other associated goodwill whether existing at common law or &5 a federal or stats registration,

4.2  Compliance with Licensing Badies Grantor shall meintain all certificates of
comphance and authority 2nd liccnscs thal @c noeessary or royoited by wny Gevermmontal
Autharity or licensing autherity having jurisdiction over Graotor or the Propesty for the current
and anticipated use or operation of the Property.
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43 INTERTIONALLY OMITTED.

44 Other Tages, Usilities and Licns. (a) Grantor shall pay vy cuuse 1o be paid, when
and #s due, all real and personal property taxcs, essessments, waler rales, dues, charges, fines and
impositions of every natwe whatsoever imposed, levied or assessed or to be mmposed, levied or
assessed upon or against the Praperty ar any part thereof, or upon the intsrest of Lendet in the
Property, as well as all invome taxes, assezsments and other goveramenceal charges lawfilly levied
and imposed by the United Staes of Americe or any state, couniy, municipalily, asscssmeet
district, or other taxing eatharity upon Grastor nx in respect of the Praperty or any peat thersof, or
any charge which, if unpaid, mignt becotne a lizt or charge upon ihe Praperty priot 10 or squal &
he Hen ot this Decd of Trust for any amounts sezured heceby or would have priority or squality
wilh this Deed of Trust in distribution of the procecds of any foreclogurs sale of th= Froperty or
any pert therect! provided, however, Grantor shall have the right 10 confest any sach taxes,
8830SEMents, rates, dues, chatges, fine or impositions it the execution or other enfarcement nf any
Hen or charge upon the Property is and contitues to be effectively stayed or bonded in 8 manner
satisfactory to Lendes, the validity and amount of sach taxcs, asscsaments, rates, dues, charges,
fines or impuositions are being acfively contestsd in gond faith and hy appropriaie lawiol
procedinga and such Bens oy chacges do not, in the aggregate, matedially detract from the valoe
of the Property or matenially impair the use thareof and the operation of Grantor's business,

(b)  Gramor shull promuptly pay or causc te be paid all charges by wility
compamies, whether public or private, for eleciricity, gas, water, sewer and ather ulilitics,

() Granier slalt promptly pay or cause 1o be paid and will not suffer any
mechanics, lahorer'a, statuoty aor othet lien which might or canld be peior to or aqual 1o
the lizo of this Deed of Trusi to be created or fa rernain owtstamding upon any of the
Propeny; proviced, hewever, such a lien :nay be [iled ugsinst the Property if the execution
or ollzer enforcement of any sueh lien is and continues to be effectively sfayed or bonded
in 2 manner saiisfactory (6 Lenader [or the full amount thereof, the validity and amonnt of
the hien secured thereby are being actively comtested in good faith and by appropriase lawful
proceedings and sach licns de not, in the azgregate, matcrially detragt fronn the value of
the Property or maierially impair the use thereof and the opezaiion of Grantor’s busincss.

45  Reimburgement. Granlor agrees that iCif shalk feil 10 pay or cawse W be paid when
due any 1ax, essessment or charge levied or assessed against the Property, any wility charge,
whethier public or private, or any insurance premiom, or if it shell fail to procuce the insurance
coverage and the delivery of The insurance eetiticates required hercunder, or if it shall fail o pay
any other charge or fee required hereunder. then Lender, # its oplion and in addition (o any other
rights ot remedies sei forth herein, may (but shall have ne ohligation to) pay or proeure the same,
Grantor shall reimburse Lender upon demand for any sums of money peid by Lender pursuant to
this Section 4.5, together with interest on sach such payment at the mate set forth in the Note, Al)
such sums s0 cxpended by Lender, and the intorest thercon, shall become part of the seewred
indebledness.

44  Dather Assuzances. Grantor agrees 16 execute and deliver to Lender, concutrently
with the exacution of this Deed of Trust and vpor. the request of Lender fror tirne ta tisme hereafier,
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all financing satenents, control apreements and other documents required o perfect and m=intarm
the security injerests ereated hereby,

4.7  Fees and Fxpenses, Oronlor stall pay or teimburse Lender and Trustee for all
teascnable atlorneys” fees, masts and expenses incurred by Lender or the Trusies g any action,
legal proceeding or dispuie of any kiné which affects the Loan, the interest created herein, the
Property or the Collateral, incloding but not Limited to, any foreclosore of this Deed of Trust,
enforcement ol payment of the Koz and other secured indebicidness, any condemnatior: action
involving the Property. any bankruptcy proceeding ar any action w0 proiest the security hereol or
to enforce Lendar’s rights and remedies hergundsr, Any such amounts paid by Leoder or Trusiee
strall e due ang payable upon demansd and shall become payt of the secared indebtedness.

4.8 Maintopance of Propoty. Graator shall maintein the Froperty io pood condition
and repeir, reasorable wear and tesr excepled.

4.9  Complinneg with Applicable Laws. Granier shalt comply with alf applicable laws
including, withoul limuitstion, al) Jaws applicable o the use of she Property: provided, however,
that Grantor shell kavs the ability 1 contest any alieged failuze to conform wo or comply with such
laws so long == such ohligaticas shall be contested by appropriate procecdings pursued in good
Eaith and any penalties or other adverss gffect of i nonperfonmance shall be slayed or otherwise
ok 11 effect. Grantor will do, or cause io be done, all such things a5 may be required by law in
order fully to pretect tag security ané all rights of Lender under <bis De=d af Trust. Grantos shall
not cause oz permit the lien ol this Bexd of Tnest 4o be impaired @ aay way,

4.10  [nspection. Granter shall permit Tender, or its agents, at any and 2l rzasonable
times, €o enter and pass thrcugh or over the Property for the purpose of appraising, inspecting ot
evaluating the same at Lender’s cost and expense, pravided thar any such appraisal, Inspection or
gvaluation does ot unreesonably irucricre with or adversely aflect Grantor’s operations and shall
othervwise be in accondance with the provisions ol 3¢cfion 3.3 of the Lean Agreement.

411 Releases and Waivers. Grantor egreas that no release by Lender of any of Grantot's
successors in title {rom lisbility on the secused indebtedness, na 1elease by Lender of awy portion
of the Property ot the Collateral, mo subordinatien of lien, no forbeatanee on the past of Lender 10
colleet on the sesured indebtedness or any part theredf, no waiver of any right grantcd or remedy
availnisla tn Lender, and po action 1aken or not 1aken by Lender shall in any way diminish Graaior's
obligation to Lendzr or have the offect of releasing Granter, or any snecessor to firantor, from full
resporsibility to Lender for the complete discharze of cach and every of Grantor's ¢bligations
hereunder or wnder the Nate, any other Loan Document or any other secured indebredness.

4.12 JYosurance. Grantor shall, at ol] times enti] the Note and all other sums due from
Grantor 10 T.ender have been fully repaid, maintain, ar cause o be maintained, in full force and
effact {end shall formish to Zender copies of}, property tnsnrance, liahility insuraxce and workers
competisation Insurance that arc consistent with policies issued from a repumble cawier in
Soathern Nevada for businesses such as that operated by Borrowcer. Borrower shall not take any
action that weuld veid or otherwise impair any soverages required hereby or taat would result in
any derial or imitation of such caverages. '
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413 Condemnation, In the event that uny or all of the Properly shall be vondemned and
taken under the power cf eminent domain, Grantor shall give immexdiate writters notice to Lender
and Lender shall have ‘he right 10 receive and collcct al! damages awarded by reason of such
taking, and the right to such damuyes hereby ig seigned 1o Lender who shall hsve the discroton
0 apply the amownt 50 received, or any pat thereof, 1o the indebtedoess s2eorad hereby and if
payable in mstallments, applied in the iaverse order of matusity of such installments, or o any
pleeration, repair or restoration of the Properfy by Graokor,

4,14 Condempation and Insurance Proceeds,
@  Assipnment to Lender. The proceeds of any award or elgim for danrages,

direct er consequential, in connection with any condemnation ar sther taking of ot deenége

or injery to the Property, ot any pett of it, or for conveyance it ligu of condemmation, are
assignad te and ghall be paid to Zender, who shai hold them in a non-intetesi-bearing
generel account regardless of wherher Lender’s security is impaired. All cawses of action,
whether acerued bufore or zfter the daie of this Deed of Trust, of all 1ypes for damages or
injucy to the Property or amy Fart of 1t of in conncetion with any transaction financed by
funds leat @ Grantor by Leader and sesured by ¢ais Deed of Trust, ot i conncction with
or affecting the Property or ary part af it, incleding, without lircitation, causes of action
acising in tort or contract or in euity, ave assigned to Lender as additional seeurity, and the
proceeds shall be paid 1o Lender. Lender, at jts option enay appear in znd prosecuta in ils
OWT1 ame Ay action o1 procceding to enforce any such ¢ause of action and nway make any
compromise ar settlement of such action, Graotor shall notify Lender in writing
immediaiely ox oblaining knowledge of any casualty damage (o 1lie Properly or damage in
any other mzymer in cxeess of Ten Thousand Nollars ($10,000) or knowledpe of the
institution of any procesding selating © comienination or other taking of or damage or
injury to all or any portion ofthe Property. Lendce, in its sele and absolate discretion, may
pacticipate lu any such proceedings and may join Grantor in adjusting any loss covered by
insurancs. Grantkor covenants and agraes with Leader, at lLendet’s request, in make,
exccute and deliver at Grantor’s expenss, any and all assigwents and other instruments
sufficient for the purpose of assigning the aforesaid award or awards, causes of action, or
claims of damages or proceeds te Lender free, clear, and discharged of any and all
ensumbrances of any kind or nslure;

()  hswrance Payments.  All comgpensation, awards, proceeds, damages,
claims, insurance recoveries, rights of actien, and payments that Grantor may receive or 1o
which Lensier may beeome ertided with respect te the Propenty if any daneage or injury
oecurs to the Propeity, other than oy & partial condemnation or other partial taking af the
Property, shall be paid over to Lender and shall be applied firs! 1oward reinmbursement of
all costs and expenses of Lendsr in connection with their recovery and disbursenent, aod
shall then be applied as follows:

()  Lender shal consent to the application of such payments to the
mestoration of the Property so danmged only if Grantor has met all the following
conditions (2 breach of one of which shall constitute a defapit nader this Deed of
Trust, the Now, and any other Loan Do¢uraents): (1} ne [aent of Default exists
under any of the tenny, cuvenants, and sonditions of the Loan Docaments; (2) all
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then-existing Leases affectad in suy way by such damnage will centinue in full force
and effect; (3) the insurance or award proceeds, plus any sums thai Grantor may
contnibute for such purpose, skall bz sufficiert to fully restors and rebuild the
Property undet then current Govenment Reqairements {defined below}: and (4} all
resloration ¢f the lprovementy so damaged or destroyed shall s made with
teasonable prampimess and zhall b2 of & value a1 least cqual 1o the valuc of the
Improvemenis so dameged or desgoyed before any such damage or destruction: ar

(i)  If fewer then 213 conditions (17 through {4) in Seciion 4.14(b)i} are
satisfied, thety such payments shall be applied in the sole gud abgoluts diseretion of
Lender {I)to tbe puyment or prepsyment with ary spplicable prepayment
premium, of any secured indebtedness in auch order as Lender may determine, or
(2} to the reimbursemnent of Grantot’s expenses incurred in the rebuilding and
restoration of the Property, It Lender elects umder this Section 4.14(bXii) to make
any Tands available Lo resture the Propezly, then all of zonditions Section 4. 14(b)(1}
shall apply, except fur such conditions that Lender, in its sole and absoluie
diseretion, may wajve,

(i) “Governmental Reguitements™ shall mear: any and all laws, statuies,
codes. orfinances, regulalioms, eractments, decrezs, judgments and orders of any
Govemmente] Zuthority.

(iv) Mawrial Loss Not Covered. Tf suy materiz] part of ihe Property is
damaged ar destroyed and the loss, mwasiwed by toe replacement cost of the
Improvetnenls zocording to then<urrent Gevesmment Kequiremcents, is not
adequately covered by inzwrance procgeds collgeted ou in the process of colleslivn,
Grantor shall deposi: with Lender, within ien (13) days after Lender’s request, the
arnouut of the Joss not so caverad.

(c) Total Condemngiion Peyments. Al compensation, awards, procesds,
demages, laiips, insurince recoveries, rights of action, axd payments the Grantor may
receive or 10 which Grentor may becoine entitled vit respeet to the Property in the event
of u total andemaation or other total taking of the Property shall be padd over to Lender
and shnll be applied flrst to reimburscment of ali Lender’s custs und expenses in connection
with their recovery, und shall then be applied to the payment of any indebicdncss secured
hereby Ly such order as Lender may determine. until the secured indebtedness has been
paid and satisfied in Zull. Axy surplus remaining sfter payment amd eatisfaction of the
indebtedness secured by this Beed of Trusl shall be paid to Grantor as ils interest may then
apprar.

(d)  Partial Condemnation Payments. All compensation, awards, proceeds,
damages, cleims, inswance recoveries, rights of action and paymeats (“funds™) that
Grantor tnay receive or to which Gramtor may become entitled with iespect 1o the Property
in the ewent of 2 partial condemrarior or other partial taking of the Property. anless Grantor
and Lender otiemwise agees in writing, shall be divided into two portions, onc xxjual to the
principal balance of the Nota at the tine of veceint of such funds and the other equel to the
amount by which such funds exceed the principat baiance of the Nots a1 the time of reczipt
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of such funds. The first suck partion shall be applied 10 12¢ Indebtedness secured hereby,
whether or not en due, ircluding bt not limhizd fo principzl, acerucd imtesest, and
advanecs and in such order ar combination ss Lender may datermine, with the balance of
the funds paid o Grantor. Any dispute as (o the (air merket value of the Property shall be
seftled by asbitration in accordance with the Real Fsiate Valuation Arbitration Rules of the
American Arbifration Association.

(e) Ne Cwre of Waiver of Defauft, Any application of such amounts or any
portion of it to any secured indebiedaess shall net be construed 1o cure or watve any Event
of Default or notice of defavlt under this Deed of Trust or invalidate any acl done under
any such defaulr or potice.

415 Use of Propertv. (@) Grantor shall use or penmit the Property to bz uzed salely for
the purpose of operating the Front Sight Firearms Training Ixstizule und the Front Sight Resort and
Vacation Club eonyaiex, and Grantor shafl not use or permit the vse of the Property for ray other
principal use without Lender’s prior written consent, Grantor skall not use or permit the use of the
Property or any part thereof for any other purpose which in the reasanable apinien >f Lender would
adversely utfect the then value or character of the Property or any part thereof.

(by  Crantor shall not suflr or permit the Propesty r any poetion thezof o be
used by the public, as such, withowt resteiction or in such manner as might reasonably tend
to impair Grantor's titte to the Property or aay portion thereof, or in such manmer as might
roasonably make possible a claim or claims of adverse wsage (v adyerse possession by the
public, as such, or ol implied dedication ol ihe 'ropeziy or any poxtion thersof.

416 Taxes on Note and Deed of Trust. Grantor shall promptly pay all income, franchiss
and other taxes owing by Grantar and any stamp, documentary, recordation and tansfer taxes or
nther taxes (uniess such payment by Grantor is prohibited by law} which may be required to be
paid with respzet to the Note, thiz Dsed of Trust or sy olber instrument evidencing or securing
any of 1he secared indebtetness. In the event of the enactment after this date of uny luw of any
Govemmentn] Authorily applicable 1w Lender, the Wote, the Property or thiz Deed of Trust
deducting from the vaiue of property for the purpuse of 12xstion any len or secarity interest
thereon, or imposing upen Lender the paymmnt of the whole or any part of the taxcs or assessments
or charges or liens herein required 1o be paid by Granior, or changing in any way the laws rulating
o the taxation of deeds of trier 6T mOMgapes o security agreements or debirg secured by deeds of
trust or mottgages ar security agreentents or the immest of she mortgages or seciwed party in the
property ovéred thereby, or the mamner of collectiom of such taxes, 3o as 10 affect this Déed of
Trust or the indebiedness secured hereby or Lender, then, and in any such event, Gramor, upon
demand by Lender, shall pay such taxes, assessments, charzes or ligns, or reimburse Lender
therefore.

4,1t  Authorization to File Financing Statements; Power of Attomey, Grantox hareby
authorizes Lender ar any wne and from. ttme 10 titie o flle and autkenticate any initial financing
statements, anendments thereto and continualion satement® Wit or without signaiure of Grantoy
as authorized by applicable law, as applicable to all or any part cf the Collateral. For purposes of
such filings, Grantor agrees to fumish any information requested by Lender prompily upon
Lender’s rcqucst Gramior also rauﬂes ils autkorization foa' Lcndr:r 10 ]wwe filed any initial
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finanging statemends, aciendments thereto or continuation stazements, if filed arior 1o the date of
this Deed of Trusl. Grantor heraby trrevocably constitutes and appoints Lender ahd any officer o
agent of Lender, with full power of substitution, as its true and lawfnl attorneys-in-fac: with full
irrevocable power and authority i the place end the stead of Grantor or in the name af Grantor 1o
execule in the name of Grantor or authenticate any such documsnts and otherwise to carry out the
purposes of this Section 4.17, 10 fae oxtent thatthe authorizaton abowve by Grantor is net sulficeent.
To the extent permitied by lzve, Grantor hereby ratifies all acts said attormeys-in-fact have lawfully
donce in the past or shafl Yawtully do or cause to be done in the future by virtue hereof, This power
of attamey is a power coupled with an interest and shall be imevocable.

4,I1R  INTENTIONALLY QMILTEL.

416  IndemnIjcation. (a) GRANTOR SHALL INDEMNIFY AND HOLD
HARMLESS LENDER AND TRUSTEE I'ROM AND AGAINST, AND REIMBURSE THEM
ON BEMAAD FOR, ANY AND ALL INDEMNIFIED WMATTERS (4S HEREINAFTER
DEFINED), IN ALL CASES WHETHER OR NOT CAUSED BY OR ARISINNG, IN WHCLE
OR IN PART, OUT OF THE COMPARATIVE, CONTRIBUIOKY OR SILE NEGLIGENCE
OF LENDER OR TRUSTEE. FOR FURPOSES OF TS SECTION 4.19, THE TERMS
“LENDER” AND “TRUSTEE® SHALL INCLUDE TIIE DIRECTORS, OFFICERS,
PARTNERS, EMI'LOYEES AND AGENTS OF LENDER AND TRUSTEE, RESPECTIVELY,
AND ANY PERSDNS OWNED OR CONTROLLED BY, OWNING OR CONTROLLING, OR
UNDER COMMON CONTROL OR AFPILIATED WITE LENDER OR TRISTEE,
RESPECTIVELY. WITHOUT LIMITATION, THE FCREGOING INDEMNITIES SHALL
APPLY TO EACH INDEMNIFIED MERSON WITH RESPECT TO MATTERS WHICH IN
WHOLE OR IN PART ARE CALU'SED BY QR ARISE QU T QF THE NEGLIGENCE OF SUCH
(AND/OR ANY COTHER) TNDEMNIFIED PERSGN. HOWEVER, SUCH INDEMNITIES
SHALL NOT APFLY TO A PARTICULAR WNDEMNIFIED PERSOMN TO TIZ EXTENT
THAT THE SUEIRCT OF TH= INDEMNIFICATION 1S CATUSED 3Y OR ARISES OUT OF
THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THAT INDEMNIF{ED
PERSON. ANY AMOUNT TQ RE PALD UNDER THIS SECTION 4,19 BY GRANTOR TO
" LEKDER AND/OR TRUSTEE SHALL BE A DEMAND O3LIGATICN OWING BY
GRANTOR (WHICTII GRAMTOR HEREBY PROMISES TQ PAY) TO LENDER AND/OR
TRUSTCE PURSUANT TO THIS DEED OF TRUST., NQTIUNG IN TIUS SECTION 4,19,
ELSEWHERE IN TUIS DEED OF TRUST OR[N ANY OTHER LOAY DOCUMENT SHALL
LIMIT OR ]MPAIR ANY RIGHTS OR REMEDIES OF LENDER AND/CR TRUSTEE
(INCLUDING WITHQUT UIMITATION ANY RIGHTS OF CONTRIBUTION OR
INDEMNIFICATIOM) AGAINST GRANTOR OR ANY OTHLR PERSON UNDER ANY
OTHEER PROVISION OF THIS DEED OF TRUST. ANY OTHER LOAN DOCUMERT, ANY
OTHER AGREKMENT OR ANY APPLICABLE FEDERAL, $TATE OR LOCAL LAW,
SCATUTE, ORDINANCSE, CODE, RULE, REGULATION, LICENAE, PERMIT, ORDER OR
DECREE,

{by  As used hesein, the terre “Indemnified Matters” means any and all claims,
demands, liabilitics (including strct liability), losssy, Jamages {including consequential
damages), causss of action, judgments, penalties, finas, seste and expenses (inchading
withaul limitarion, reasanablz fees and expenses of aftomeys aad otaer professional
consultants and sxperts, and of the invesigaion and defense of any <laion, whether or got
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such claim is ultimately defeated, and the settlement of any elalm or judgment including
all valve paid or gven v settlement) of every kind, known or unkmown, foresecable or
unforcseozble, which may be imposed upon, asserted against or incurred or paicd by Lender
abd/or Trusige at my time and from time to fime, whenever iniposed, asserted or incurred,
becanse of, resulting firom, in connection with, or adsing out of gny “ransaction, act,
omissivn, evenl oreircumstance iv any way connected with the Property or with this Deed
of Trast or any other Loan Docunmunt, inclading but not Jimited to any hodily injury or
derth or property damage occusring in or upon or in the vicinity of the Property tlwough
any cause whatsacyer at any time on ot betore the Release Date (as hereinafter defined),
avy act performed or omitted to be performed hereunder or under any other Lean
Decument, ey breach by Granior of any representalion, wirgaly, covengad, sgreement or
condttion contalned in this Deed cf Trust or in any other Loan Doecument or any Byent of
TDrefanlr, except to the axtent cansed by the grozs negligence or intentional misconsdnet of
Lender, its agents, employess and/or represenuatises. The term “Relcase Date™ as msed
herein means the carlier of the following twa dates: (i) the date on which the indebtedness
and obligations secured hershy have boen paid and performted ‘o fiull and this Deed af Teust
tas been flly reconveyed and. released, or (ii) the date on which the lien of this Deed of
Tzust is Tully and finally Foreclosed ar & conveyance by deed n licu of such foreclosurs is
fuliy and finatly effective, and possession of the Property has been given to the purchaser
or grantee free of occupuney and vlaims w oecupascy by Graotor and Grantor’s teirs,
devisess, reptesentatives, successors and essigns, provided, that if such paywent,
performance, relcase, foreclosure or cenveyance is challenged, in bunkcupley proceedings
or otherwise, then the Keleass Diate shall be deemed nok (o have sccurred ntil guch
chaficnge i3 Tejeciod, dismissed or withdrawn with prejudice, The indemmities ip this
Sectivn 4,19 shall not terminats upon the Release Date ar upon the telease, foreclasurs or
other termination of 1ais Deed of Tiust but will survive the Release Date, foreclosure of
this Deed of Trust o1 conveyance in lieu of foreclosure, the tepavment of tke secured
indeistednzes, the dircharge and ruicase of this Deod of Trust #nd the other Loun
Decuments, aty bankruptey or ofaer dehtor relief proceeding, amxl any other event
whatsoever.

4.20 Daymen: of Casts. Graemor shall (8) pay all reasonnble legal fees incwred by Lender
im connection with the prepavation of the Loar: Documents {including any amendments thereto or
conscnts, releasces, or waivers granted thereundery; (b) reinburss Lender, promptiy upon demandg,
for all amounts expended, sdvanced, or incutred by Lendet to sanisfy any obligarion of Grantar
under the Loan Dosuments, whigh aimannts shall include alf court costs, reasonable attorneys’ fees
{including, without limitation, for triml, appeal, or other proceedings). focs of auditors and
accountants and oier investigation cxpenses rrasonably incwrred by Lender in sonoection with
any such matlers; and (o) pay avy and all other eosts and expensss of performiog or complying
with any and all of the ohiigations under {he Note, this Deed of Trost and usder the other Loan
Documents. All of the foregoiug listed fees, costs and expenses are collectively called herein, the
“Expenses.” Except to the extent that the Expenses are included within the definifion of
“indebiadness seeured hereby,” the payment of’ such Expenses shall not be credited, in any way
£nd 1o any extent, against any insiallment on or portics of the indebtedness secured herchy,
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ARTICLE ¥
Negative Covenants

Gramicr covenants to Lender as follows:

5.1  Licps Granfor skali notaf zny time create, incur, assume or pezmit to exist any lien
or encumbrance an or against Lhe Property or agree te become Jiable o do s, except for (a) the
Permitted Fncumbrances, (h) the liens and sceurity eresty evidenced by this Deed of Trusi,
{c) statatory liens for teal estawe taxes and assessments on the Property which are not yet
delinguent, (d) other Lens and security interests {if any) in fevor ef Lender, and (e} the ratiers set
fortk in Schedule B of e final mongagee title policy insuring thia Deed of Trust as approved by
{_ender.

52 Tndebtedness. With respect to the Property, Grantor shall not af any Gme. creale,
incur, assume or suffer 1o exist any indcbiedness, exceot {a) the indebtedness wnder the Permitted
Bncumbrances, (b) indebtedness under the Note or any other Lean Document or any other
documes, insirument or agrecment betwean Grantor asd Leader, and (¢} curzent accounts pavable,
aceruad expenses and other expenses arising out of hansactions {(other than botrowing) in Lhe
ordinary course of business. '

5.3  Guaranties and Contineen: Liabilites. Grentor shall not at any time drectly or
indirzctly become or e liable ia sespect of eny guaranty or contingent obiigation, or assume,
prarantes, become swety for, endorse or otherwise apree, become ot romain direclly or
confingently Gable upon or wilh respect 1o any obligetion vr Gability of eny person or eutity {other
than Grantar), excepe (i) by endorsement cf negotiable instrumerds far depesit or collection or
similar transaztions in the ordinary ceurss of business, or {ii} by indemnity agreements given by
Granlor te A 1:tle instrance company or a bondimg compeny in eonmecticn with any projert being
constriscted or sold by Gradtor, including the Project,

4  Loans and Invesoments, Crantor shall not ar any time make oz suffer to cemain
outstanding any foan or advance to, or purchase, acguite, or own any stock, bends, notes o
sCCUritics of, or aay parnership interest fwhether goreral or limited) in, or any other interest in. or
make wny capital conlribution or lean o, any person or entity {ather than Grantor}), or agree,
become or remain liable to do apy of the joregoing,

55 INTENTIONALLY OMITTED,

556  Self-Dealing. Grantor shall net enter into or carry out ary transaction (including,
without limitation, purchasing propetty of services from or selling property or services 10) with
any AllTliate (as hersinafter defined) except (a) afficers, munagers, members, employees and
affiliates of Grantor may render services to Gramtor for compensshion at the same :ates generalty
paid by eompanies engaged in the s&e or similar businesses for the sawe or similar services; and
(bb) Grantor may enter indo and earyy out cther ransactions with Afiiliaies if in (a¢ erdinary Course
of business, pursuant i the reasonable requirermenty of Grangor’s business upon tepms thed ave fair
and reasonable and ne less favorasle w Graptor than Grantor would obtain in & comparabls arm’s-
length tansaction. “Affiliate™ means, with respect to any individual or entity (2ach, a “Berson™),
another Person that directly, ot indirecily through onc or more intermediaries, Conwols or is
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Conirolled by ar ia under coumon Control with the Person speeried. “Ceonlrol” means the
posdession, directly ar indirectly, of the power lo direel or caunse the diraction of the manegement
or pulicies of a Person, whether through the abilily to exercise voting power, by contract or
otherwise, “C mg™ of “Cogtrolled”™ have meanings correslative thereto.

57  Dispesition of Propeny. Excepl in connietion with the oblizarions with respest fo
the Senior Debt and related apreements, Grantor shall not {a) sell, ¢onvey, pledge, assign, lease,
abandon or otherwise transfer or dispose of, valuntarily ot involuniarily {any of the foregning
bemg referred te in this Section 5.7 as a transactior and any set of releted transactions conglituting
but a single transaction), all or any portion of tie Property or any interest therein or exler into any
agreement i do g, or (b) subdivide the Property, submit the Property, or umy portion theteal] (o
condominium or other multiple form of ownership, or dediczie any porfien of the Propenty (o
public ownership. Lender hereby consents t Grantor taking actions 1o szcure the Seniot Debr as
such transactions are reasonably mocessary for the development af the Projest, including the vime
share units and (the RV resoit, as provided in the Loan Agreement and the Budget,

5.8  Ownership and Control. Grantor shall not cause or permit any change in the
ownership {whether direct aor indirect) of Grantor from that in existence on the date hercof.

2.9 : ¢ : A jone, Granwyr shall notmerge or agree 1o
merge with or into a1 mnsohdm with any other person or eafity. Gramior zhall oot form: uny
subsidiaries or acquire any malerial porlion ol the stoek, olher equily imtecests or assets or husiness
of any athicr pzrsan or entity,

5.1% Change in Zoning; Easernents: Resirigtions. Grantor shall not scek or acquicsee in
any annexation of the Property or any 2oning reclassiticatian of all cr any poriion of the Land or
Yroperty or grant or consent io any easement, dedication, plal, or resiriciion {or allow any easement
to become enforceable by prescriptiun), or any amendmert or madificalion thersof, cavaring all
ar any poriion of the Land or Property, without Lemdet's piior writen cousent. Lender hercby
agrees thar it will not unrcasonably withiwold or detay consent 1o Grantor taking action that would
atherwisc violate the forcpoing provisions so kong as such transactions are reasonubly necessuzy
for the developrent of the Project, including the time share units and the RY resort as provided in
the Loan Agreement and the Budget.

5,11 Dnlling, Grantor shall rnot, without Lender’s prior written consent, permit any
drilling ot exploration fez, or extraction, removal, or production of, any minerals from, the surface
ar subsuriace of the Land regardless of the deplhk theroof or the method of mining or extraction
therefrom.

5.12  Waste: Alteratlens. Grantor shall not conmmit ot perait any waste or impairoen of
the Pioperty and shall not {subject o the provisions of Scctions 4.8 and 4.9 bereaf), without
Lender’s prar wyitten eonsent, which consent shall not be inweasonabls delayed or withheld make
or penmit to be made any alierations er additions to the Property of a material nature other than
thase allerations and additions comsisting of the Improvements that shall constinure the
accommmeodmions and ather facilities of the project knewn as the Pront Sight Resort and Yacation
Club. Subjeer o the foregoing and in no way constituting a waiver thowol] in the evenf Lender
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were 10 give sueh conseot, tien any alieratiors ot additions to the Propargy would be ac Grandor’s
tole cost aml expense.

ARTICLE VI
FEwvents of DeFanli

6.1 Events of Default. An “Event of Defauls” meons the accurrence ot exiyence of onhe
or more of she following events or conditions (whatever the reason for snch Event of Default and
whether voluntary, involuntary or effected by ozeration of law):

(@)  Grantor defaults in anmy paymen: of prisicipal o interest on the [oan by the
date duc acconding 12 the temus of the Loan Agreement or aof the Note, and such default
remains uncured for a period of ten (10) days after the pavment became due; provided,
hewever, that Lhere is no cure period for payments due on the Maturity Dete; or

(b) Grantov defaults in the pay mert of undisputed fees or other amounts payable
to or on lehalf of Lender pursuant 1o the Notz, this Deed of Trust or under any other Loan
Documens, other than as deseribed in Sceton €.1(a) above, and such defaudt continues
unremnedied tor 2 period of ter {10} days afte: sotice thereof from Lender to Grantor; or

{c) Gramtor defsults in the performznce cr obsersence of any agreement.
sovenant cr conditian reguired te e pedformed or observed by Grantor under the terms of
this Deed of Trust, or any other Loan Documsnt, othe than a defaott deseribed elsewhere
in this Section, and such defanlt cenminues wremedied for a pexiod of thirty (30) days afier
nolice feom Lender 1o Grantor thereof provaded that, if cure cannol ressopably be effected
withir such 36-day peried, such failurs shali nol be w: event of default hereunder so long
as Graor promptly {in any event, within ten {10} days after such notice of detault from
Lender) commences cure, and thereafter diligently (o any event, within ninety {20) davs
afler receipt of such rotice of default from _endee) prosecunes such eure o completion;
and provided further, that notwithstancing the 30¢-day cure period or extended cure period
described above in this subparagraph (¢}, it a different natiee or curs perind it specified
under any Loan Decwmnent ¢r under any provision of the Loan Documents as & any Juch
[zilure or wewch, the specific. Losn Docunent or provision shall conteol, and Gramor shall
heve no more iime 19 cure he failne or breach than is allowed nnder the specilic Toan
Document er provision as tc such failure or hreach; or

(d) Aoy repressntation of werranty mace by Grantor in this Agrecment or by
Grantor or zn Afliliate, if ncade in conoecton with the Logn, in any of the other Loan
Dutuments, o1 inany certificarc oz decument fumished under the temms of this Agreecment
ar in connection with the Lean, shall he untrue or incompietzin any malerinl respect when
made ov deemed made ar yestated hereunder unless such yepresentation or warranty wss
not known by Granior to be watrue or incoraplete at the tine made and such representation
or warrsaty is correeied by Granior imd disclosed by Grantor 10 Lendee: or

(e) _endsr'ssecurity interes: or lier under this Dzed of Trust is or shall boeome
unperfecied or invalid; or
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(53] Grantor defaclts under sny lern, covenant or condition of oy of the Note
or of any of the nther L.oan Documents to which Grantar is a party, ather than a defauli
described elsewhere in this Section, afier the expiration of any votice ar graee period, i
any, provided ¢thercin;

(8)  Workan the Project, ence comumenced, shall be substantially abandoned, or
shall, by reason of Grantor's fault, be unseasonably delayed or discontinued for a petiod of
fifteen (13) vonsceutive days, ot constraction shall bs delayed for any reason whatsosver
w0 the matent that Comploiion cannot, o the teasooable fudgment of Lender, be
accemphshed vror te the Completion Date;

(h)  Any of Grantor, or any Related Party who is 8 party to any of the Loan
Documnents, shel) file a petition for banksuptey; or shall apply for, ¢onsent ta or permit the
appointment of a receiver, custodizm, trustes ot Yquidator for it or any of its properiy or
assety; or shall generally fail to, or adnit in writing fis mability o, pay il debus us they
mature; or shell make a general assipnmsnt for tha beneflt of creditors or shall be
adjuéicated bankrupt ar insolvent; ar shall take other similar action for the benefit or
protection of Uty creditors; or shall give ridtice to any goveramental body of insolvency or
af pending insolvency or suspenston of operations, or shall file a voluntary petition in
bankrupicy or 4 pelifion or an answer seeking reasganization or an arrangement with
sreditory, Or lo take advanlage of auy bankrupley, ren:ganization, msolvency, readjustment
of debt, rearrangement, dissoluiton, iquadation ar othzt simitar debfor relief law or staiute;
or shall file an answer admitking the material allegations of s petition filed against if iz any
pracecding mader any such law or sistute; oz shyl be dissolved, liuidated, erminated mr
merged; or shall effect a plan or other arrangeiment with creditors; or 2 trustee, receiver,
liguidator or custodian shall be appoitred for it o for any of its property or assets and shall
uot be discharged within ninety {90) davs after the date of his appointment; or a petition. in
involuntary Hanknpicy or similar procoxdings is filed against if and 15 not dismissed within
ninety (90) days after the date of its (iling; or

(i) Lender delermines that the ramaining andisbursed ‘Loan procesds, together
with the proceeds of any Senior Debt, are insufficient to fully pey all of the 1hen-uapaid
costs of the Project and the estimated expenses of eompletion (including the [ntetest
Reserve), and Grantor f&ils to cither (i) deposit with Lender, wiihin threg (3) Buginess Days
following demand, sufficiert fundz to permit Lender 10 pay said 2xcess casts as the sams
becomse payable or (i) »ay said cxcess costs directly and deliver to Lender unconditional
mechanics’ Lien waivers thersfor (or paid receipts for nondicrable items), at Lendear’s
aption: or

) excepl o the excent otherwise pemnitied pusuant lo the terms and
comditions of the Loan Agreement or this Deed of Trust, the sale, leese, fransfer ar further
encumbrance (whether by operatian of law or otherwisz) (and whether at one time or in or
pursuant to a series of evenis) of {A) the Property or any part thervol or 2ny micrest therin,
or (B) more than forty-rine percent (49%) in the apgrepate of any direct ar indirect
ownetship imarast in Grantor; o1
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(k) A default ocgurs with respeet to the Screor Debt and remrains uncured after
the expiratian of any applicable notice or grace period; or

() A default occurs in lhe performance of Grantor's abligations in any of
SCCHOIIS 6 ? 5.8,5.10,5.13.5.16,5.18,5.19, 5.7 533 or3.2£, D[ﬂ]glganAg[gemgn{’

(m)  The General Contract is terminated by either party thereio or cither party
thersio shall fail 10 perform its obligations (afic: any upplicable notice and cute period)
under the General Comraet; or

€7} Any weured defarit by Grantor eecurs and remains uncimed under the
Mimagement Agreement; or

(o} Aoy ilure by Grantor to titacly debiver the EB-5 informasion, which failure
continues more ihan five {5) business days Tellowing natize of such failare by Lender.

62  Remszdiesof Lender, Upon the occutremce olan Event of Default, unless such Event
of Default is subsegquently waived. in writing by Lender, Lender zuay, without notice and without
prejudice to any otaer right or remedy ender mnay have, exercise from time te time any of the
riphts and remedies available under the Note. this Deed of Trust or any other Lean Document or
nndes applicable law.

ARTICELE Y1
Righits and Remedies
Tl Acceleration of Joan. Upen the accurrence of an uncured Fvent of Default
specified in Sectivn 6.1 her=of, the entire unpaid “aiance of the indzbtedness secursd hesalyy
{including all accrusd inferest and all other sums secured biereby) shall, at the option of Lender,
becoe tarediately due and pavable withont notice. demenrd, prescriment, rotice of nonpayment
or nonperformunce, pratest, notice af protest, notice of intent to aceelerate, notice of aceeleration,
or any other putice ur any other action, ull of which are hereby waived by Grantor und all oier
parties obligatad in any manner wbutsc.w:r on the indebtedness securzd hereby. If an uncurcd
Event of Default -1pecrf ied in Subsection (h) of Section 6.] hereof accurs and continues or exists,
the cntire unpaid balance of the indebredness sceured herchy (including ail accrued imbcrest and all
otlier stras secmsed hereby) shall awmomatically botome itnmediziely due and pavabice without
notice, demand, presentment, notice of nonpaymest ot noaperfommance, protes,, notice of protes:,
notice of intent o accelerate, notice of acoeleration, or any otber nolice or any other action, oll of
which are hereby weived by Grantor and all other parties cbligased ip any manaer whatsoever oo
the indebtxiness secured hereby, The txilure to £xercise any remedy available io the Lender shall
nat be deemed 16 be 2 waiver of any rights or remnedies of the Lender under the Loar Documents,
al law: Or in equity.

7.2  Foreclosure — Power o Sals. Uponhe accurrsnce of any uncured Event of Default,
Lender miay request Trusice to praceed with foreclosure under the power of sale which is hereby
conferred, such foreclosure to be accomplished in accordance with the fellowing provisions:

(&) Foreclos.re, Po £ Sule. Trusies, if and as directed by Lender, shall
have ell of the nglis and may exexcise all.of the powe:s set forth in applicable law of ihe
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State of Nevada. Teustee ey sell the Pruporly in its entivty or in parcels, and by one or
by several sales, as deamed appropriate by Trustee n its sols and absolule diseretion. [T
Trusieze cheoses o have mose than one foreclovure sale, Trustee may cause the forsclosure
sules 1o be held simultaneously or suceessively, on the same day, or on such difterent days
and at such different limes as ‘I'rusee may elect. Trusiee shell receive vnd wpply the
proceeds fiom the sale of the: Praperty, or any portion thereaf, in accordance with Nevada
law. Before any foreclosure sale, Lender ov Trustee shall give such notice of default and
tlection to sell 85 may be required by law, After the lapse of such time as may then ke
required by law Jollowing the re¢ordation of such nofice of dstaul, and notice of sate
having been given as then required by law, Trastee shall sell the property bheing sold. 3t a
public auction to be held at the time and place specified in the nutice of sale, Neither
Trustee nor Lender shall have any obligatior. to make demand on Grantor before any
foreclosure sale. ¥From time to time in accordance with theo-applicable law, Truslee may,
and in any event at Lender’s request shall, posipone mmy fureslosurs sele by pokilic
annauncement at the time and place noticed for that sule, At eny foreclosure sale, Trustee
shall sell to the higheat bidder at public auction or cash in lawfil money of the United
States (or cash equivalents accepiable to Trustec to the cxtent permitted by applicable Law),
payeble atthe time of sale. Trustee shall execute and deliver lo the purchaser(s) 2 deed or
deeds conveying the property being sold without any covenam or witatity whatsoever,
expresszd or implied, The reeitalz in any euch deed of any marnters of fact, inctuding any
facts beating Apon toe regularity or validity of any foreclosure sake, shall be concinsive
proof of their truthfulness. Any such deed shall be conclusive against all persons as 1o the
facts recited therem. Aoy Person, including Trustee or Lender. muy purchase at such sale,
and any bid by Lender may e, in whole or in pai, in the fortm of cancelistion of ail or any
patt of the Obligations.

{b) Fudicial Action. Lender and Trustes, if and ng directed by Lenster, shall
have ths right 1o bring an aetion in sny eourt of competent jurisdiction for Goreclosure of
this Deed of Trust a deficiency judgment as peovided by law, or for specific exforcement
of any of the covenants or agresments of this Deed of Trust,

(¢)  Collection of 2emts, Uper: the gccurrence of an Event of Default, the license
granted ta Granfer to eollect the Reats (defired below) shall be automativuily snd
inymediately revoked, without further notice to cr demand upon Grantar. Lender may, but
shall not be obligated 1o, exercise any or all of the righs and remedies provided in Nevada
Law and perfounm any or all obligations of the landiord under apy or all of the Leases
(defined below), and Lender may, but shadl net be obligated ta, exercise and enforce any
ar all of Grantor’s rights under the Leases. Without limiting (he generaliy of the foregoing,
Lender may notify the tenants under the Leascs that all Rents arc o be paid to Lender, and
tollowing such notice all Rents skall be paid direetly to Lender and not o Grantor or any
other Person other than as divecied by Lendcr, i being urderstood that a demand by Lenger
on any tenant utider a Lease jor the payment of Rent sheill be sufficient (o waneam payment
by such tepant of Rent to fLender without the necessity of further consent by Grantor.
Grantor hareby imevocably antharizes snd divects the tenants under the Eeases to pay alt
Rents to Lender instead of to Grantor, upon reccipt of writen notice from Londer, without
e neeessity of any inguiry of Grantor and withou the necessity of determining the
existence or non-existence of an Event of Defanlt. Grantor hereby appoimts Lender as
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Grantor's attorney-in-fact with full power of suastitution. which appointinent shall take
effect upon the ocearrence of an Event of Diefavlt and is coupled with ao interest and ts
irevosable prior to the Full and final payment and performance of the indebtedness secnuned
hereby, in Granlor's name ot in Lendsr’s meme: (1) o endorse all checks and other
insiruments received in payment of Rents und o deposit the same in any accoutd selecled
by Lender; {ii) 10 give receipts and releases in relation thereto; (111) 0 institng, prosecute
emd/or setile actions for the xecovary of Renis: (iv) ®© modify the terms of any Leases
inclnding tenms reluting ¢ the Rens payable tacreunder; (v) ko cancel any Leases; (vi) to
enter into new [eases: and {vi:) to do «ll other acts and things wilh respert to the Leases
and Rents which Lender may deem necessary or desirab’e o protect the security for the
sceurcd indebiedness. Any Rerts tecsived shall be apphied first 1o nay all of Leader’s costs
and ¢xpenses and next in redustion of the oiher securzd indebledness, Grautor shall pay,
on derzand, ta Tender, the amount of any deficiensy berwesn (1) the Rents rcejved by
Lender, and (2) all Expenses incurred. together with ialerest therson as pravided in this
Deed of Trust and the other Zoan Docrments.

(i  Taking Possession or Comtnof of the Property. As amattet of cight without
regard to the adsquacy of the securily, and 1o the et permitted by law without notice 1o

Grantor, Lender shall be entitled, upon application 1 2 court of competent ' wisdiction, o
the immediuste appoinoment of a receiver for all or amy part of the Property and the Rents,
whether such reccivership may ' invidendal %0 a proposcd sale of the Property or
otherwise, and Gran‘or herslyy consents to the appeintment of such a yzceiver and agrews
(har such receiver shall have all of ihe tights and pawers granted 1o lender purswani to
Ssction 7.2(c).  In additon, to the extemt permitted by law, and with or without lhe
gppointment o a receiver, or an applicatica therefor, Zender may (1) enter upon, and 1ake
possession of fand Granter sha)l surrender actual possession of), the Property or any part
thereot, without notice tc Grantoz and withaur bringing any e gal action or proceeding, or,
if necessarv by force, legal preceedings, ¢jectment ot otherwise, and {ii) remove and
exclude Grantor and its agents and employess therefron.

(e}  Manapement of the Property. Upon obtainirg mossession of the Property or
upon the sppoinuoent of a receiver as descrioed in Section 7 .2{d), Lender, Trustze or the
Teceiver, as the case may be, may, at its sole optien, (i) make ell necessary or prozer repairs
and additions te or upen the Praperty, () aperate, maintain, contral, make secure and .
greserye the Property, ard £ii) conrplete the consiruction of aay unfinished Improvements
o1 the Propenty amd, in conneckisn herewith, continse any aud all ouisiznding contracts
for the erection and completion of such Improvements and make and enter into any furlher
contacts which may he necessary, cither i their or its 0wn name ot in thé rame of Gramtor
{the costs of completng such Improvemems shail be Expenses secured by this Deed of
Trust andl shail acerue interest as arovided in the Note). Lender, Trustee or such receiver
shall be under no liaility for, or by reason of, any such waking of possession, eniry, holding,
removal, meintainiag, opertion or management excepl [or Lender's, Trustee’s or
Receiver’s negligence, gross nsplivence or willfil misconduct. The exercise of the
1emedies provided in s Secion sball nol cwe or waive any Event of Default, and the
enforcement of such remedies, once commanced, snall cantinuo for so long es Lender shal
elect, potwithstanding the Hei thut the exercise of such rerpedies wiay have, {or a time,
cared the osiginal Event of Default.
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{E) Cooperation of Orentor. Granier agrees to ¢ooperate filly with Lendsr’s
management. of the Properly, including, without limitation, providing full access 1o the
Propeety and all collateral.

) Uniforns_Commercigl Code. Lender may proceed under the Uniform
Cotnmersial Code as to all or any yart of the Collateral, and in conjunction therevwith may
exereise all of the cights, remedies and powers ol 2 secured credilor wnder e Unfiorm
Commercial Cade. Upon he eceurvernce of any vncured Event of Default, Grantor shall
assemble afl of the Collateral and make the same avalable wilhin the Improvements or at
siach other location tequired by Lender, Any notifleation requited by the Uniform
Commenoisl Code shall be deemed reasonably and propedy given it ssut in accordance
with the notice provisions of this Deed of ‘I'rust at lzast ten {10).days before any sale or
other disposition of the Collateral. Disposition of the Collaeral chall be deemed
conmercially reasonable if made purguant to a public sale advertised at least twice in a
newspaper of general gircwlation in the community where the Proacrty is locaied. It shall
be deemed commercially reasonabie fur the Trastee to dispost of the Collateral without
giving any warranties as to the Collakerzl and spesifically disclaiming alt disposition
warranties. Ahernatively, Lender may chooss 1a dispose of same or all af the Property, in
any combication consisting of both Coilateral and Real Prapenty, in one sale {o be held in
aceordanes with the Jaw and pzooedures spplicable to real property. as permitied by Adticle
9 of the Uniform Commercial Code. Grantor agrees that such a sale of Collateral tagether
with Real Property canstimtes a eommereially rezsanable sale of the Collatera),

(&) Anplication of Proceeds. Unless otherwise prowided by applicable law, all
proceeds from the sale of the Property or amy pan thereof purseamt 1o the rights and
remneilies sei forth in this Articie Vil and any other proceeds neceived by Lender from the
exesvise of any of 11s other rights and remedies herennder o under the other Loan
Documents shall ke applied fizst to pay all Expenses zand next ix reduction of the other
gecured indebiedness, in such mraneer and order ss Lander may elzct.

(hy  Other Remedics. lender shall have the ripht from time to time to protect,
exescise and enforee any legal or equitable remzdy against Graxor provided mnder the
Loan Documents or by appliceble laws.

7.2 Remedies Cumulative. All retnecies provided in this Deed of Trust, in the Node and
in the other Loan Documents are cumulative and may, at the elaction of Lender, be exercised
alternazlvely, successively, or in any manner end are in addition 10 any other righls providad by
2w,

7.4 Suits to Protect the Property. Tender and Trustee shall bave power [a) 10 institute
and mainiain such suits and proceedings as they may deem expedient to prevent any impainment
of the Property ar the Collateral by any acts which may be unlawful or any violation of this Deed
of Trust, {b) lo preserve or proteci their interesi in the Properiy and the Collaferal, and (¢) to
Feslouin the enforcement of or compliance with oy legislation or otflier Govammentsal
Requirement, rufs or arder that taay be uncanstitutional or othe-wise tuvalid, (Fthe enforcement
of or compliance with, suck Governmental Requirement, rule or order would mnpair the security
keremnder or be prejudicial o the interest of Lender.
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ARTICLE ¥IIL
Wailvers

8.1  Waiver of Cerfain Rights. To the full extent permiited by sppiicable Jaw, Grantor
sgrees that Grantor will nol at anv (ime imsisl upon, diead. claim or {ake the benefit or advantage
of any law now or hereafierin force providiag for any appraisement, valuation, stay, extension or
redenyption, homestesd, moretorium, reinstatement, rarshaling or fosbearance, and Grantor, for
Granior, Grztor’s heirs, devisees, represemarives, sucocssors and assions, ard for 2ay and all
persons ever claiming any intecest in the Property, to the exient permitied by applicable law, heveby
waives and releases all rights of rederrption, valuation, appraicement, stay of execution, notice of
intention t3 mature or declare duc the whole of the seenred indetnedress, and 2l rights w a
marshaling of assers of Grantor, including the Property, of o & sate in loverse order of alienation
i the event of foreclosure of the [isns and/or securily interesis hereby crested. Granlor shall not
have or assert amy right under any siatute or nule of law pertaining to the marshaliag of assets, sale
in Jnverse order of alienation, the exemption of luuesicad, the administration of estates of
decedents, ar other maters whatsoever t¢ defeat, reduce or affect the right of Lender under the
1enms of this Deed of Trust (o a sale of the Pragenty for tae collection of the seeured indehtedness
without any prior or different resort for colleetior, or the right of Lehder under the 12mms of Lhis
Deed of Trust 1o the paymerr: af the secured indebtedness sut oZthe proceeds of sale of the Property
in preference to every other claimant whatscever except for the Seniox Debt. Grantor watves any
right or remedy whish Grantor may have or be able 1o asscrt pursuant (o any provision of Nevada
law, including, but ot limited 1o, the rights or remedies pertainiag 1o the rights and remedies of
sureties. If any law referrad to in thic Segior 8.1 and now in force, of waich Granior oy Grantor’s
heirs, devisees, represantatrves, sucoessors oL assigns of any otker persons claimirg any inferest in
the Property might 1ake advantage despite this Scctien, shall hereafter be repealed or Sease fo be
in toree, sach low shall not thereafter be deemed to preclude the apolication of this Section 8.1.

82  Waivers angd Apreements Regarding Rewzdies. To the fullest extant permitied by
applicable Jaw, Crantor hereby waives any right to bring or utilize any defense, counterclaim or
seloff, oter thar. onc which denies the cxisteace or sufficiency of the facts npon which any
foreclosu-c action is prounded. 1 any defenze, vounterslaim or setoff, other than one permitied by
the precading <lause, is trmely taised in a forevlosure 2otion, such defense, counterclainy or sstofl
shail be dismissed. If such deferse, counterclaim ar sefafl’ is hased ona claim which could be tried
in an action for money damages, such cleim may be brought in a seasrate aclion which shall not
thereafter &¢ consolidascd with the fareeiosure action. The bringing of such sepurute action for
morey damages shall not be decsd to afford any grounds for staying the foreclesixe action.

ARTICLE IX
Fnvironmental Warrantizs, Representations,
Covenants and Indemnification Provisions

9]  Definitions. As used in this Article IX, the following definitions shall apply:

(@) Environmentd Activity. The existence, use, storage. Release, threatened
Release, generation, processing, abatement, remowel, or disposal of any Hazardows
Substance on, 19, or from tae Property or the handling, transportation., treatment, or disposal
of any Hazardous Substance amranged by or on behalf of any [ndemnttoz,
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{b)  Envirommenial Claims, Any snd all govemmenial and third-party actions,
swits, demands, demaocd letters, claims, liens, nolices of mon-compliance or wiclation,
investigations, proveedings, consent orders, or consent agreements relating in any way te
the prosunes or Use of eny Hazardous Substanees en the Property or the Release or
threatened Relzase of any Hozardeus Substance to or from the Propery or the violation of
any Enviromnental Requirement o any Envitonmettal Ferintt applicable to the Property
or which otherwise relate to any Environmental Activily, including, without limitation,
() thoee of or beaught by any Governmental Authorily for enfiorcement, cleanup, removal,
response, remedial, or other aclions or damapges pumsusnt to any applicable Environmental
Requirement, and (it) those of or brought by any third party secking dmages conutbution,
indernification, cost recovery, compsnsatien, or injunctive 1elief arising in connection
with any Environmental Requirement, any Hazardous Substance or fram any alleged injury
or threal of injory o property, human health, or the environment resulting ar aflegedly
resnlting from eany Environmental Activity.

()  Environmentai Danages. Al claims, judgments, damages, losscs,
penaltics, fings, Lisbilivies Gneluding strict liability), encumsrances, licns, costs, angd
exponscs imposed upon, incuirred by, ot imposcd ay party in connhection with or arising
from {Yany Environmental Activity, (i) any Environmental Cledm, (iii) all costs and
expenses o investization and defense of any Envirommental Claim, whether or not such
Fnvironmental Claim is ulti-naiely defeated, or (iv} any good faith settlement or apreed
Judgmens, including, without Jestation, asosatile attomeys’ fews, disbursements, and
consultants’ fees incwired as a vesull of an Ermvironments( Claim or a violalion of any
Environmemal Reguiremeni periaining to acy Irdemniior or the Property (regardless of
whether the existence or alleged existence of such Hazardous Subsiance o ihe violation or
alleged violation of such Envircmmental Requireinent axose prior vo any Indemwitor’s Use
of such Property). “Envitonmettal Damages™ shall also inciude, without lifiaian,
(A damages for persoual infury or injury 10 dropesty or natural resources accurring upon
or off of ihe Propecty, (B)fees incured for the services of attorneys, comsultants,
sontractors, experts, and laboratories, and a). other costs incuried in connection with the
investigarlon of the presence or alleged presence of Hazardous Substences on, abuut, or
under the Property. the removal or remedizlion of eny Hazardous Substances, or ihe
violation or allegec viclation of any Enviranmental Requirements, inclading, without
(inmitazion, costs and expenses far the preparation of any feasihility studies or raports or the
performance of any cleannyp, remnediation, removal, responge, abatament, conbainmenl,
clusure, resomation, or montorirg work mquired by any Gavernmontal Authoxity or
necewsary i deflense of any Eevirommentad Clsirn, (C) ceasonable axorneys' fees, costs,
and expenses incurred in enforcing fais Article [X or calledting any sums due hereunder,
{D) liability 1o any thixd person cr Governmwental Authority W indemnify sech person or
¢rdity for cosis oxpended in comncction with the items referenced above, and
(E) diminntion in the value of the Property.

(d) Environmentsl [aws All federal, siaie or Jocal laws, statuses, nules,
regulaiians, ordinences, peroits, licenses and detenminations of any Governmental
Authority having junisdiction over sny Indemaiter, the Property, or any user or occupant
of the Propery, end relatg to health, industriul hygiene wnd/er the envitonment, now
cxisting or hereafler M effeer, mcludipg, withcut limstation, the Compreheasive
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Covitonunental Respunse, Compensation and Liability Act of 1980, as amended (42 U.S.C,
§ 9601, et sec.) ("CERCLA™), the Solid Waste Disposal Act, as amended {42 U.S.C. §
6901, ¢l 5eq. ). the Hazardous Matcnals Transportation Act, as awended {49 US C. § 1801,
el seq.), the Clzan Air Acl, as amanded (42 U.S.C. § 7401, et eeg ), the Fedaral Walter
Pollution Contenl Act, as anended (33 T7.8.C. § 1251, =t seq.). the Toxic Substances
Cuntrol Ast, as amended {15 US.C. § 2601, er seg), the Safe Drinking Water Act, a5
amended (92 U.R.C. § 300f, ct seq.), the Atomic Enzigy Act, as amended (42 U,S.C, §
2014, el s2q.), the Federal Tesectiside, Fragicide and Roderuicide Act, ey amended (7
0.S.C. § 136, ¢t seq.), the Oil Pollution Act of 1990, as amended (33 ULS.C. § 2701, et
seq.), tac Emergency Ptanning and Community Right-to-Kaow Act of 1986, as amendad
(42 UX.C. § 11001, & seq.), the Occupatienal Safety and Health Act, as amended (29
[.S.C. §651, et seq.), and the Endangered Species Act, and any corresponding state faws,
stawutes, reguletions or ordinances,

{¢) Enviroumentsl Permrs.  All pemnits, approvals, idendfication numbers,
licenses, ard other authorizations required under =y applicable Environmental
Requirement,

) Envitonmental Revniremenss. All E-vironmental Taws and afl rules,
regulations, guidelines, standards, arders, deceees, permits, licensey, concessions, and
franclises promulgased pursuant thereto, abd/or siker restrichions or requirerhents of any
Governmental Autharity relatirg to health, industrial hygiene and/or the environment, and
all applicable judicial, regulatory, or administrative decisions, desrees, judgmeats, or
arders thereunder, as may be amended Zrom Gme to ime.

@ Governmental Authority, Any rovemmental suthority (federal, state,
county, district, mwnicipat, ¢ity or otherwise), including, wirthowt limitation, the United
States of America, avy staie o7 the United Siates of Americs, and any subdivision of any
of the feregoing. and any agency, department, commission, board, oftice, authority,
instrumentality, bureau, or court now or hereafter in effect, baving jurisdiction over the
Property, or over any ndemnitor or any occapant or user of the Peoperty, ot any of their
respective businesses, operations, asscts, or proporlics,

(h}  Hazatdous Substance.  Any subsiance, product, reaierial, ¢lement,
compound, chamical or waste, whesher solid, liquid er gaseous (i} the gresence o Releass
of which roquires ropntting, investigation, ot remediation urnder any Epvironmental
Reguircont, (i) whizh is defined, Ested, classified or regulated as a “hazardous waste,”
“hazardous substance,” “extremely hazardous waste,” “restricted hazardous wasts,”
“hazardons material,” "toxic substanee,” “regulated substance,” or gther similar or related
term under or in ary Eavironmental Requirement, (iif) which is toxie, radioactive, or
othorwise classificd as hazardous or texie and is or becomes rexulated by any
{ovcrmmental Authority as a “hreat to hwman health or the envirorsnent, (iv} ihe presence
of which on or about the Propearty causes or threatens Lo cause a nnisaoze apon the Property
or t0 adjaceni propesty, <v) the presence of which en adjacent properties could constitute a
trespass by eny Indemnitor, (vi)which is asbestos, (vit) which is polychlorinated
biphenyls, (vii() wkich confains petroleums or amy petroleum-derived  product,
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(ix) underprornd storage tanks, whether empty, filled or partially filled with any substance,
ur [x} any radioactive materia.s, nre2 formaldehyde foam insulation, or radaon,

(k) Indemnitees. Lender, ary assignoc of Lender with respect to all or any
pottion of the Loun, and all of their respeciive subsidiaties, sffiliates, sharsaolders,
partners, mermbers, direplors, officets, agents, attomeys, and emplovees, and their
tespeeilve suecessors and assigns, and “Indemnites™ means any one of the Indenmitees.

{]] Indemnitors, Grantor and its successors anc assigns.

(k)  Release Any gpilling, leaking, pnmping, pauring, emitting, emptying,
dischexguig, mjecting, escaping, leachirg, sceping, magrating, dvtnping, or dispesing into
the environment (ineludipg the abancdonment or discarding of barrels, containess, druns,
tanks ot ather closed reeeptacles containing any Hazardous Substance).

() Use. Use, ownership, developmient, construction, maintenance,
management, operation, or occupaescy (of the Praperty?.

9.2 INDEMNIEICATION, GRANTOR HERFRY ASSUMES LIABILITY FOR,
AND HEREBY AGREES TO AND SHALL INDEMNIFY, DEFEND (AT TRIAL AND
APPELLATE LEVELS, ADMINISTRATIVE PROCEEDINGS AND AREITRATIONS,
WITH ATTORNEYS, CONSULTANTS AND EXPERTS ACCEPTABLE TO LENDER),
SAVE, AND HOLD HARMLESS EACH INDEMNITEE, FROM AND AGAINST ANY
AND ALL ENVIRONMENTVAL DAMAGES AND ENVIRONMENTAL CLAIMS
IMPOSED UPON, ASSERTED OR AWARDED AGAINST OR INCURRED EY THE
PROPERTY OR ANY INDEMNITEE, UNLESS, AND T@ THE EXTENT, SUCH
ENVIRONMENTAL DAMAGES DR EANVIRDNMENTAL CLATMS ARE FINALLY
DETERMINED TO HAVE ARISEN SOLELY AND DIRECTLY FROM THE GROSS
KEGLIGENCE OR WILLFUL MESCONDUCT OF INDEMNITEES, THIS OBLIGATION
SHALL INCLUDE ANY CLAIMS RESULTING FROM THE NEGLIGENCE OR
ALLEGED NEGLIGENCE OF ANY INDEMNITEE. TH1S OBLIGATION SHALL
INCLUDE, WITHOUT LIMITATION, {I) THE BURDEN OF DEFENDING ALL
CLAIMS, SUITS, AND ADMINISTRATIVE PROCEEDINGS (WITIL COUNSEL
REASONABLY APPROVED BY INDEMMITEES), EVEN IF SUCH CLAIMS, SUITS, OR
PROCEEDINGS ARE GROUNDLESS, FALSE, FRAUDULENT, OR FRIVOLOUS, AND
CONDUCTING ALL NEGOTIATIONS OF ANY DESCRIPTION, (ID FAYING AND
DISCHARGING, WHEN AND AS THE SAME SHALY, RECOME BUE, ANY AND ALL
JUDGMENTS, PENALTIES, OR OTHER SUMS DUE AGAINST ANV INDEMNITEE,
(1)) PAYING AND DISCHARGING, WHEN AND AS THE SAME SHALL BECOME
DUE, ALL COSTS OF REMOVAL AND/OR REMEMATION OF ANY KIND, AND
PROMPTLY DISPOSING OF SUCH HAZARDOUS SUBSTANCES (WHETHER OR
NOT SUCH HAZARDOUS SUBSTANCE MAY BE LEGALLY ALLOWED TO REMAIN
UPON, ABOUT, OR BENEATH THE PROPERTY IF REMOVAL OR REMEDIATION
1S, IN LENDER’S DISCRETION, PRUDENT), (IV) PAYING AND DISCHARGING,
WHEN AND AS THE SAME SHALL BECOME BUFE, ALL COSTS OF DETERMINING
WHETHER THE FROPERTY IS IN COMPLIANCE, AND PROMPTLY CAUSING THE
PROPERTY TO BE IX COMPLIANCE, WITH ALL APPLICABLE ENVIRONMENTAL
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REQUIREMENTS. (V) PAYING AND DISCHARGING, WHEN AND AS THE SAME
SHALL BECOME DUE, ALL COSTS ASSOCIATED WITH CLAIMS FOR DAMAGES
TO PERSONS, PROPERTY, OR NATURAL KESOURCES, AND (¥I) PAYING AND
DISCHARGING, WHEN AND AS THE SAME SHALL BECOME DUE, INDEMNITEES'
REASCNABLE ATTORNEYS® FEES, CONSULTANTS’ FEES, AND COURT COSTS.
ANY - INDEMNITEE, AT ITS EXPENSE (OR AT CRANTOR’S EXPENSE IF
GRANTOR'S COUNSEL OR INDEMNITEE REASONABLY BELIEVES A CONFLICT
EXISTS IN DUAL REPRESENTATION), MAY EMPLOY ADDITTONAL COUNSEL OF
ITS CYI0ICE TO ASSOCIATE WITII COUNSEL EMPLOYED BY GRANKTOR: AND, [¥
AN EVENT OF DEFAULT EXESTS, ANY INDEMNITEE MAY IN GOOD FAITH
SETTLE ANY CLAEIM {INCLUDING ANY ENYIRONMENTAL CLAIM) AGAINST IT,
WHETHER OR NOT SUHJRCT TO INDEMNIFICATIOR HEREUNDER, WITHOUT
THE CONSENT CR JOINDER OF GRANTOR OR ANY DTHER PARTY.

%3 SCRVIVAL. TINS ARTICLE IX, INCLUGDING THE INDEMNITY
CONTAINED HEREIN, SHALL, SURYIVE THE RELEASE OF THE LIEN OF THIS
DPEED OF TRUST OR THE EXTINGUISHEMENT OF THE LIEN BY FORECLOSURE
OR ACTION 1IN LIEL THEREOF,

24 Ri inder Envicommiental Roquirements and Ocher Rights. Nothing #s this Deed
of Trust ot i any other Loan Documeat shall limit or tnpair aay claims, rights or remedies of
Lender or any other Indomnilee against Granfor or any othor porson uader any FEnvironmental
Requirement or otherwise at law or in equity. inchuding avy claims for fravd, misrspresentation,
waste ot breach of cantract other ~har this Deed of Trust, aod any rights of contribution or
indemaification. In addition v uny olher rights or remexlics Zender may have under this Deed of
I'eet oF the other Loen Docoments, 4t law or in eguilv, upes any beeach or default by Granlor
under (his Deed of Trust, Lender may pursue any remedies svailable © it undsr Nevada Law.
without limiting ary of the remeidies provided herein or in the other Loan Documenits, Cirantor
acknowledges and agrees thet the provisicas of this Article 1X are environmentsl provisions, made
by Grancor relating vo the reel properry security, and that Grantor's failure to cormply with the terms
of this Deed of Trust is & breach of comtract such that Lender shall bave the remedies provided
under Nevada Law for the recovery of damages und for the enioreement thereof. .ender’s action
for the recovery of damages or snforcement of this Deed of Trust shall not constitute an zction
within the meaning of any provisior. of law [imiting the right to 2 delciency or a deficiency
Judgment. '

ARTICLE X
Asskgnment of Leases and Rents

10.1  Absolutc Assignmant. In order to provide a sourcs ol future paymsnt of fhe secured
indehicdness, Grantor hereby absolutely and unconditionally graots. transters, conveys, sells, sefs
over and assizns fo Lender sll of Grantor’s night, “itle and imterest now existing and hersafter
arisirg v ard (o the luases, subleasss, carcessions, licenses, franchises, vceupancy agreements,
tenancies, subtenancies #nd cther agresments, either oral or writien, now cxisting and hereafter
arising which sffcct the uni's constituting the Front Sight Resost and Vacation Club, tosether with
any and all s2curity deposits, gusranties of the lessees” or tenants’ obligations {including any and
all secarity (tevefor), and cther seourity undee any such leases, subleases, concessions, licenses,
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Fomchises, ocoupancy agreesnenmts, tenencies, subtenancies and oiher agrocments, and all
supporting obligations, letters of credit {whether tengitsle or 2lectronic) and Jeizr of credit righs
guaremteeing or supporting any of the foregoing (all of the foregoing, and any and all extensions,
modificatians and sehewals thereof, shall be referred to, collectively, s (the *Leases”), and bereby
gives to and confers upon Lender the right 1¢ callect all the income, rents, issues, profits. rovalties
and proceeds from the Leases and any busitess conducted au the Front Sight Resort and Vacation
Clgb Lnits (but specifically exsluding any income, rents, issues, profits, royaltics and peaseeds
fram any Leases and any othet business canducted by or en behalf of FSFTI) and iy and all
prepaid yemt and security deposits cheremnder (colicctively, the “Remts™. The term “Rents”
inchades, but is oot limited ta, all minimue rents, additional renis. percentage rents, deficieney
remts, comuon arca matitenance charges, lease terminztion peyments, refunds of any ivpe,
prepayment of rorts, sertlomicirts of litigation, settiernents ef past doe rents, and liquidated damages
following default, and all proceeds payeble under sny policy of insarance covering loss of tents,
together with any and all rights and claims of any kind that Gramor roay have against any tenant
under the Leases ar any otlier ocoupant of the nnits eonstituiing the Front Sight Resort and
¥acation Club. This Deed of Trust s intended by Lender and Geantor to create and shall be
consirued to ereude an absolute unconditional and presently effective assignment to Lender of al)
of Grantor’s right, fitle and interest in and te the Leases and the Reuts and shall nol be deemed
merely to create a secrity interest therein for the payment of any indebiedness ot (he performance
of any obligatiens under the Ecan Documents. Grantor irrevocably appoints Lender its true and
lawful attorney at the option of Lender at any timc fo demand, receive and enforee payment, o
give receipts, relezses and satistactions and to ste, either in the name of Grangor or ih the uame of
Lender, for all such Rents and apply the same to the secured indebtedness.

10.2  Revoeakle License 10 Colleed. Norwithstanding the foregoing assignment of Resits,
so long ag nu Eveat of Default remainy wicured, Graritor shall have a revocable license, 1o collect
edl Rents, and 1o ratain any portion thereof nat requiced to pay the expenses ¢f the Property or the
cbligatiens secured thereby, Upon any Event of Defauls, Grantor's license 10 ¢ollect and retain
Rents sial! terminate autematically and without the necessity For any notize.

103 Collectionand Apnlication of Rentsby Lender. While any Eventof Default remaines

uncured, (a} Lender may st any fime, without notice, in person, by agent aor by cohrt-appainted
recustver, snd without regard to (he adequacy o any seeurity for tae secured indebredness, enger
upon any portion of the Property andfor, wiilr or without taking possession thereof, in its own nante
sue for or otherwise collect Rents (including past due emounts); and (b) without demand by
Lender, Granior shall promptly deliver <o Lendzr ald prepaid rems, deposits 1elating to Leases or
Rents, and all other Rents then held by or thereater callecied by Grantor whether prior 1o or during
the continuance f any Evenr of Defauit, Any Reots collected by or delivered to Lender may be
applied by Lender against the recursd ‘ndebiedness, less all Expenses, including reasonabis
attorneys' fees and disbursemients, in sach order as Lender shall determine in its sole and ahsolute
discretlon. No application of Rents against any secured indebtcdness or other action taken by
Lender under this Anicle X shall be deemed or constiued to cure or waive eny Event of Delsl(,
or to invatidate any other action taleen in respanse tc such Event of Defanlt, or to make Lendor a
montgagee-in-possession of the Property. In no event shall the assignment of Rents or I.eases
cause the secured indebtedness 10 bereduced by ant amount greater than the Rents actually teceived
by Londer and applicd by Lender to the secured indebiedness, whether before, during or atter
{1) an Bvent of Default or (2) a sespension or revocation ol the license granted Lo Grantor in this
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Anicle X with regard to the Rents. Grantar and Lender specifically intend thet the assignracnt of
Renis and Leases contained in this Deed of Trust is nat intendex 1o result in a pre tania reduction
of the secused indebiedness, not s it intended to zonstityte a paymeni of, or with respact w, the
sceured, indebiedness, and, therefore, Grantor and Lender specifically intend that the secured
indebtedness shal: not be reduced by the value of the Rents and Leases assigned hereby, Such
reduction shall accur anty if, and to the extent that, Lender acinally reccisves Rents and applies
such Rents 10 the secured indebledness. Grantor agrees that the vaiue of the licznse granled with
regard to the Rents equals the value ef the absolute assigoment oF Rents ta Tender.

104 Directicm to Tenants. Grantor hersby irrcvocably avthorizes ard directs the tenants
under all E.2ases o pay all amounts owing to Grantor thereunder 1 Lender following reccipt of
- any written notice from Lender that states that an Event of Default remains ymeured and tha all
such amounts are tc be paid to Lender. Craotor further audhorizes and deects all such tenants to
pay all such amounts to Lander without any right or obligation to inquire as to the validity of
Leader’s notice and rogardless of the fact that Grantor has nofilicd any such tenants that Lender’s
notice is imsalid or has divected any such t=nanis not to pay such amounts to Lender.

03 Termination. The assiznment contained in s Article X will terminate upon the
fill reconvevance of this Deed of Trust,
ARTICIEXT
General Condilinns

11.1  Conzerming the Trustes.

(& Twsiee, Truatee shall be deemad to have accepied the terms of this trust
when this Deed of Trust, duly exscuied and acknowledged, is made a public record as
-provided by law. Trastee shal. not he obligated to notify any party 1o this Deed of Trust of
any pending sale nnder eny olher deei of trust or of oy action or procseding in which
Grantor, Lender, or Tsusies is a parfy, unless such sale relates 1o or veasonably might affect
e Property, this Deed of Trust, Lender’s security for the puytment and performance of the
secured indebtedness, or the rights or powers of Lender or Trustee under the Loas
Duocuoients, or nnless suck action or proceeding has bacn insGilused by Trustes against the
Praperty, Grantor. or Lender.

& Power of Trustee to Reconvey or Consent. Af any time, withouat Hability
and withaat notics 1o Granser, o Lender’s written request and presemtation of the Note
and thiz Dead of ‘Trost te Trustee for endorsernent, and witkout alicring or affecttng (1) the
personal liability of Grantor or apy otber persan for the payment of the secared
indebtedness, er (i) the Lan of this D=ed of Trust on the remaioder of the Property as
security for the repayment of the fill zmount of the secured indebtedness then or later
secured by this Deed of Trust, (ill) or any right or posser of Lender or Truates with respect
to the remaindcr of the Property, Trustee saay (1) reconvey or radease any part of the
Property from the Jien of this Deed of Teust; {3} spprove the preparatict or filing of any
map or plat of the Property; (3] joinin the granting of any easemext burdening the Property;
or(4) enter inta any extension or subordinaticn agreemint affesting the Propenty or the lien
of this Deed of Trust,
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{c)  Substindior of 1rustee. Lender, at Lender™s option, may from fime 1o tins,
by wrinen insirument, substitule & succeaser or successors 10 any Trusiee named in oF
asting under this Deed of Trust, which instwument, when executed and acknowledped by
Lender and recorded in the office sf the Recorder of the sounty or countiss in which ths
Property ia located, shall constituie conclusive proof of the proper subsiitution of such
successor Trustee or Trustees. The successor Trustes or Trustees shall, withoul vonveyance
fram the predecessor Trustee, sueceed to all right, title, estate, powers, and duties of such
predecessor Tiustee, including, without Himitation, the power to reconvey the Property. To
be effective, the instrument must contain the names of the original (rraatar, Trustee, and
Lender wader this Deed of Trust, the book ard page or instruinent or dotument nomber at
which, and the counly ix which, this Dkeed of Trust is recorded, and the name and address
of the substitute Trustee. If any notice of default has been recorded under this Deed of
Trust, this power of substitution cannot be exercised wti! all costs, fees, end expenses of
the then acting Trastec h1ave boen paid. Om sueh paymend, the them acting Trustee shall
endorse neceipt of the payment on ihe justruraent of subsiitution. The procedure provided
in this paragreph for substitution of Trustées is not exclusive of ofher provisions for
substitution provided by applicable Iaw,

W No Represenlation by Trustee or Lemder. By accupling or approving
anyiking required 10 e observed, pectormed, oo fulfilled or tabe given to Trustee or Leader
prsuan to the Loan Nocuments, tncluding witheut limstation, any officer’s certificaie,
balauce sheet, starement of profit and loss or other financial statemem, sarvey, appreisal,
or insurence policy, neither Trastee nor Lenéer shall be deemed o have warrgated,
consehted 10, or affirmec the sufficiency, legelity, effeciiveness, or legal effect of the sams,
or of any lerr, provision, ¢r condition thereol, and snch accepiance ar approval thereol
shall net be or constitune any warranty or affirmation with respect thereto by Trustes or
Lender. :

{¢)  No Lubihty of Trustee. Trustee shall not be liable for any arrar of jud pmeasm
or et done by ‘lusiee in good Gith, ot be otherwize respousible o1 eceounteble under any
circumstances whatsoever (including Trusiee’s nepligence), except for Tnmstee's gross
pegligence or willful misconduct, Trustee saall have the xight to rely on any instrumens,
document or signature suthorizing or supporting any action taken or proposed to be taken
by Trustee herzunder, be’ieved by Tmstee in gond faith ta be geruine. All moneys received
by Truswe shall, umil psed or applied as hereigt provided, be held in trust for e purposes
for which they were received, but need not be scgregated in any maaner from any other
moneys {except 1o the extent required by Jaw), and Trustee shall be ander no lability far
interest on any maoneys recsived by Trustee herewnder, Grantor heveby raifies and
confirme eny and all acts which the hergin named Trostes Hr ifg SNERELSOE Ot SULSESSOrS,
substitle or substitutes, in this trust, shell do lawfully by virtue hereof. Grantor will
reimburse Trostee for, and indewnily apd save Trustee harmless against, any and ail
liability and expenses which may be inenrred by Trustee (including as a result of
Trastee’s negligence) in the performanee of its dutics. The Tovegaing, indermitly shall
nol ienninate upor disgherge of the secured indebtedness or foreclosure, or wlease or ather
texmination, of this Deed of Trust.

PA Commuits 1945645 8957|036 2

(0639



850867 Page 31 of 38

11,2 Numberand Gender. Words in the singula: used hereirs shall be decmed 2 include
the plutal and wards in the phoal shall be deemed to incinde the singmlar, unless in each instance
the sontext roquires othcrwise; and words of ary gender shall be deemed o include the mascualine,
feminme and neater,

113 Notices. All notices ar ather cemmunications required or permitied to be given
pursuant, o this Deed of Trust shall be in writing and shall be considsred as properdy given ¢a) i
inailed by fErst cless United Staces mail, postage prepaid, registered or centified with retum receipt
requested; (b) by delivering sam= in person te the intended addressee; {c) by delivery to a repiviable
independent chiré party commetcial delivery service for same day or next day delivery and
providing for evidence of reccipt at the office of the tntended addressee; or (d) by facsimile 1o the
mldresses with evidsrce of receipt a: the addresses’s facsimile munber, 17 any, Notice so mailed
shall be effective lbree (1) days afler its deposit with the Uniled Swates Postal Service or aoy
successor theeeto; nofice given by personel delivery shiall be ¢ffective only i and when recerved
by the addressee; notice sent by such a commercial delivery service shall be ¢ ffective upon delivery
i the recipicnt (if sent for same day delivery) ar the first business day following delivery to such
eommercial ¢zlivery service (il [or nexlL day delivervy; anc notice given by oiher means shall be
effective only if and whan received at the oftice or designated place or machine of the intendad
addressee. For purpases of notice, the addiesses of the parties shall be as set forth herein; provided,
however, that either pativ shall have the Dght 1o change 1s wldress for notice hereunder 10 any
otler Incaticn within the continental Undted Stales by the giving of wn {14) days’ prior whtten
notice ta the cther party in the manner set forth becein.

Grantor hereby requests that a copy of any nctice of defaull and any notice of sale
hereunder be mailed to Granter ai the address set forth on the £rst page of this Deed of Trusl. That
address is alsa the mailing addyess of Grantor as cebtor under the GCC. Lender's address given
on the gl pege of this Dead of Trast is the address for Lender as secured party under the UCC,

114 Invalidation of Provisiaps. Invalidation of any one or more of the pravisions of this
Deed of Teust shall in no way affect any of the other provisions hereof, which shall remain in full
force and =ffect.

115 Headings. ‘The captions snd headings herein me insered only s a matter of
convenience anc for reference and in no way dzfine, limit, or descrize Fhe scope cf this Deed of
Trust or the inten: of any provision hereol

11.6 GOVERNING LAW AND VENUE. THIS DEED OF TRUST SHALL BE
GOVERNED BY, AND CONSTRUED, APPLIEX AND ENFORCED IN ACCORDANCE
WITH, THE LAWS UF THE STATE OF NEVAITA AND APPLICABLE LAWS OF THE
UNITED STATES OF AMERICA, WITHOUT REGARD TO CONFLICTS OF LAW,
GRANTOR AGREES THAT THIS DEED OF TRUST IS PERFORMABLE IN NYE
COUNTY,NEVADA. GRANTOR STIPULATES THAT CLARK COUNTY, NEVADA, 18
PROPER VENUE FOR ANY ACTIHON OR PRGUEEDING INVOLVING THIS
AGREEMENT, TO THE EXCLUSION OF ALL OTHER VENUES, GRANTOR WATVES
ANY OBTECTION BASED ON FORUM NON CONVERIENS AND ANY OBJECTION
TO VENUE OT ANY ACTION INSTITUTED UNDER THIS DEED OF TRUST, AND
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CONSENTS TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF A8 18
DEEMED APPROFRIATE BY THE COURT.

(1.7 No Third-Party Beneficiary. Grantor and Lender acknowledge that his Deed of
Trust is made solety for the benefit of the parties hereis and their respective successors and assigns.
and no third party should or may assumne thet any (hitd-party beneliciary rights srve exfended or
creafed hereby.

11.8  Sucpessors and Assigns. The terms, provisions, covenams and oonditions hereofl
shalt be binding upon Grantor, and the heirs, devisees, representatives, successors and aasigns nf
Grator (and all references in this Deed of Trust lo Graotor shall be deemed to incluce all sush
heirs. devisess, representatives, successors and astigns of Grantor), and shali imare fo the beneht
af Trustze and Londer and shali comstitute covenants tunning with the Land. Lender may, from
firne 10 lume and without notice 1o Grantor, assign, participets pr otberwise transfer all or sny
portion of the Loan secuwed hereby, the Note, this Deed of Trust (and ehe lien created hereby) and
1he other Loan Docnments (and Lender's rights and interests thereunder), in wthole ar in part, and
the term “Lender™ shall inelude Lender's successoes and assipns snd any subsequent holdee(s) of
the Noie secured hereby or any ausignee or iransferec thereol whether by opertion of law or
vlherwise,

13,9 No Usury Iutended. Grantor and Lender intend 1e: comply strictly with applicable
usury laws. All agreemsnis between Granior and Lender, whether now existing or hereafter arising
and whether wriiten or oral, arc borehy limited so tiat i oo confingency, whcthor by roason of the
disburserment of the principel amount of the Loar, demand, prepayment or acceleration of the
meaturity of the Note or otkerwise, shall the imerest contracted for, charged, received, paid or
agresd to be paid to Lender (including ary other compensation, however denominaled, held o
deemed to be interest) exceed the maximum amount of interest permitted whder applicuble federal
and Nevada law that may be conteacted for, charged, received, paid or agreed 1 be paid to Lender
{including any compensation, however demominated, held or decroed to be interest) (ihe
“Baximum Lawfial Rate™), 11, front any circumstance whatsocver, interest (and any canipensation,
however dencminaled, held or deemed to be interest) would othererise be payable to Londer in
excess of the Maximom Lawful Rate, the intzrest and any such other compensation payabls or
peid 16 Lender shail be redoved to the Maximum Lawful Rete; and i {rom any circumstance
Lender shall sver teceive interest or anything of value deemed inter=st by applicable Law in excess
ot the Maximum Lawful Rate, an aniount equal to any such cxeessive mixyes: shall be applied o
the reduction of the priacipal of the Nete and net to the payment of interest, of if such excessive
intercst exeeeds the unpaid principal balanes of the Nate, such exceess shall be refunded te Graaror.
All interes (including sny other compensauor, aowever denominalsd, held or deemed to be
interest) paid ar agreed 1o be paid to Lender sball, to the sxkent permitted by applicable law, be
amortized, prorated, aliocated and spread in equal parts fhrough the full stated wrro of the Noce,
including renewals ar forhearance periods, sa that the rate or amannt of inierest on the Nole shall
nof excesd the Maxin:tm Lawfil Rate; and in the event the Note is paid in ful) by Grantor prior ta
the end of the full stated teom of the Note and the ioterest (inctuding any other compensation,
hawever derorainated, held or deered to be interest) recerved for the actual period of the existence
al the Mole exeveds Lhe Moximum Lavrful Rate, Lender shall refund f0 Grantor the amount ol the
excess or shall crodit the amounl of the excass against amoonts awing under the Nois, Greotior
hereby agrees that as a condition precedent to any claim seeling wsury penalties against Dender,
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Granor will provide written notice to Lender. advising Leader in reasonable Cstatt of the nature
and amount of the vio_ation, ané Lender shall have sixty (50) days afier receipt of suck notica in
which to correet such usury violatian, if any, by either rebunding such excesy interest to Granter
or credifing such excess interest apdinst the Note amd/ar any other indzbtedness then owing by
(Grantns 10 Lender.

11.10 WAIVER OF JURY TRIaAL. A4S A SPECIFICALLY BARGAINED
INDUCEMENT FOR LENDER TQ MAKE THE LOAN TO GRANTOR, TO TIIE FULLEST
EXTENT NOW OR HEREAFTER PERMITIZED BY LAW. GRANTCOR AND LENDER
HEREBY WAIVE TRIAL 6Y JURY IN ANY ACTION, PROCEEDING OR COUNTERCLATM
BROUGHT BY GRANTCR OR LENDER AGAINST THE OTHER TO ENFORCE TEIS DEED
OF TRUST, TO COLLECT DAMAGES FCR THE BREACH OF THIS DEED OF TRUST, OR
WHICH (N ANY OTHER WAY ARISE QUT OF, ARE CONNECTED TO OR ARE RELATED
TO THBIS DEED OF TRUST. ANY SUCH ACTION SHALL BE TRIED BY THE JUDGE
WITHOUT A JURY,

11.11 ENTIRE AGREEMENT, THE NOTE, THIS DEED OB TRUST AND THE
QTEER LOAN DOQCUMENTS CONTAIN THE FINAL, ENTIRE AGREEMENT BETWEEN
THE PARTIES HERETO RELATING TO THE SURJECT MATTER HEREGF AND THEREOF
AND ALL PRIOR AGRFEMENTS, WHETHER WRITTEN OR ORAL, RELATIVE 3{ERETO
AXD THERETO WHICH ARE NOT CONTAINCD HEREIN OR THEREIN ARE
SUPGRSEDED AND TERMOZATED HCERERY. TIE NCTE, TIOS DEED OF TRUST AND
THE LOAN BOCUMENTS MAY NOT BE CUNTRADICTED BY EVIDENCE OF PRIOK,
CONTEMPORANEQUS, OR SUBSEQUENT JRAI AGREEMEN 18 OR DISCUSSIONS OF
THE PARTIES BERET0D, ENCEPT AS INCORPORATED IN WRITING INTO THE LOAN
DOCUMENTS, TIERE ARE NO REPRESENTATIONS, UNDERSTANDINGS.
STIPULATICNS, AGREEMENTS OR PROMISES, ORAL OR WRITTEN, WITH RESPECT
1O THE MATTERS ADDRESSEL: I THE LOAN DOCCUMENTS,

1112 No Waiver by Tendes or Trustee. Mo course of dealing or sondact by or among
Lender, Trustse and Grantor shall be effective to muend, modify or change any provisions of this
Deed of Trust or the other Loar Documents. No feilure or £elay by Lender or Trustee 1o insist
gpon the strict peformance of any term, covenat or agreement of thiv Deed of Trust or of any o2
s other Loan Documents, or 10 exe¢rcise any right, power or remedy consequent upon 8 hreach
thereod, shall constitute a waiver of any such term, covenant ot agreement or of any such breach,
or precluds Lender or Trustee frora exereising afry such righe, pewes or rernedy at pry laer fime
or tbmes. By accepting paymen after the duc date of any of the secured Indebredness, neither
Lender nor Trasiee shall be deemed to waive 1he right eitber to reguire prompt payment when duc
of all other secared indebrexpess, or to declure an Byvert of Default for fajlure Lo tnzke prompl
payment of any such nther secured irdebtedness, Neither Granter nor any Other persol HOwW of
hereafier obligsted for the payioent o7 the whole or any part aof the secared indcltedness shall be
relisved of such Bability by ~eason of {a) ibe faiitrc of Zender to comply with any request of
Grantor or of any other Person 1o teke action # foreclose this Deed of Trust oo oherwise enforce
any of the provisions of this Deed of Trust, or (b} any zgrezment or stipniztion betwzen any
subsequent owner or owsers of the Property and Lender, or (¢) Lender’s extending the timre of
payruent or modifying the terms of this Deed oI Trust or any of the Sther Loan Docaments without
first having obuined the consent of Gruator o7 suzh of=er Person. Regardless of consideration,
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and withoul the neeessiiy for any notice 10 or consers by the holder of any subordinae Lien on the
Fraperty, Lender may relauss any Ferson at any tlme lisble for any of the sevurcd indebtedness or
any part of the security for the Qbligations and muy extend the titne of payment or ctherwise
modiiy the terms of this Deed of Trust or any of fhe other Loan Documents withowt in amy way
impairing or affecting the lien of this Deed of Trust or the priority of this Deed of Trost over avy
subordinawe lien. The hokder of any subordinate Licn shall bave no right to teominate any Lease
regardl pss of whether or nat such T.ease i subordinaie 1o this Deed of Trust. Leader may tosort to
the security or collaleral deserized in this Deed of Trust or any of the other [.08n Documenis in
such order and manner as Leader may clect in its sole discreton,

11.12 Auomeys’ Fees: Tixpenges. Grantor shall reimburse Lender for all astormeys” fees
and expenses, and all other costs and expeuses, erising from and after the date hercol, incurved by
Tender in connection with the enfercement of Lender’s rights under ihis Agreement and sach of
the other Loan Documents, inciuding, without limitation, attornieys’ fees and expendes and other
coste and expenscs for cria!, appellate proccedings, out-of.court negotiations, workouts and
sestlernents, and for enforceruent of pghts wnder any state or federal statute, including, withont
limitation, attorneys’® fees, cests and expenses incwred in bankrupicy «nd inselvency moceedings
such 28 (ut not limited o) in cannection with seeking relief feom siay in 2 bank-uptey proceeding.
The term “expenses.” as usod in the preeeding scntenee, includes any expenses incurred by Lender
it connection with any of the owm-of-coutt, stgte. faderal or bankruptey proceedings refarenced
above, including hut rot dimiled (o the fees and expenzes ol any appraisers, consultanis and expert
witnasses retaired or consulted by Lendst in connection with any of those proceedings. Lender
shzll also be entitled 1o its atlorncys’ fees, costs and expenses incwred in any post-jud gonent
proceedings 10 ¢olledt and enforce the jud@gnért. Graator will upon demand pay to Lender the
amowt of any and all sxpenses, including the: fecs aned expensces of e counsel and of any cxpents
and agen's, which Lender may ncur in connection with {a) the administration of this Agreement,
(b} the: custody or preservation af; ar the sale of, eollection from, or other realization npon, any of
the Property, (¢) the oxcrcise or enforcement of any of the righis of Lender hereunder, and/oc
(d) the faifwe by Granlar to pexforu or obsorve uny of tho provisiony henoll This provision s
separate and severable and shall syrvive the merger of this Agreament into any judgmen( on this
Ayresmieni.

11.14 INDEMNIFICATION. GRANTOR HEREBY ACKNOWLEDGES AND
AGREES THAT THIS DEED OF TRUST CONTAINS CERTAIN INDEMNIFICATION
PROVISIONS, NCLUDING, BUT NOT LIMITED F0O, SZCTIONS 4.12,2.2 and | 1,1 HEREQF
WHICH MAY, IN CERTAIN INSTANCES, TNCLUDE INDEMNIFICATION BY GRANTCR
OR OTHERS AGAINST LENDER*S OR TRUSTEE'S OWN NEGLIGENCE.

11.15 BSubrogation, Lender shall be subragated, for firther security, to dye len, although
wleased o7 record, of any and all ercumbrznces paid out of the procesds of the loan evidepced by
ihe Loan Documenis.

[SICNATURE PAGE FOLI.OWE]

PA Culymenly w4842 -8557-1085 2

00643



860867 Page 35 of 33

EXECUTED ef<ective as of the date first above writter.
GRANTOR:

FRONT SIGHT MANAGEMENT. LLC
a Nevads limited [iabt ity company

By

zZa, Manage:

S OF CALIFORNIA )

) 88
COUNTY
On \ , befote mse, . Natary Public,

personally appeared TgnatiiwPiazza, Mansger, Front Sight Menagement, LLC, a Nevada limited
ligbility company, who proved 104qe outh. basis of satisfactory evidence 1o be the person(s) whose
name(s) is/arc subscribed ta the W iristrurent anc aacknowledged o me thal he/sheithey
excouted the same in hisfher/iherr author capamty(ms), and thet by hisdher/their signature(s)
on the instrument (he person(g), or the entity upon behalt of which the person(s) acted, executed
the instrument.

-~

b certify under PENALTY OF PERTURY under the laws of
foregoing paragtaph is true and correct.

tate of California that the

Witness ray hand and official seal. *<Plogse Sec Attach**
o [Sedd] 1&'WM1=M
{Signalure} — Califomin Forat

PA Commwenis 1o #484%-2557.1095 2
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EmeIT KAB\
~EGAL DESCKRIFTION

PARCEL 1;

A TRACT CF LAND BEENG A PORTION OF TRACT 38 OF THE FRACTION TOWNSHIP
22 SOUTH, RANGE 54 EAST, M.DM. AS SHOWN BY THE INDEPINDENT RE-SURVEY
AND SURVLY WITH TRACT SEGREGATION FILED WITH THE BUREAU OF TLANTY
MANAGEMENT ON MAY 1€, 1935, ALL SITGATED IN NYE COUNTY, NEVADA, MORE
PARTICINLARLY NESCRIBED AS YOLLOWS:

EEGINNING AT THE NORTH BOUMDARY CORMER OF THE MOST EASTERLY
BOUNDARY LINE OF SAID TRACT 38, BEING I'HE CORRER KNOWN AS "AP11" OF
TRACT 58 AS SHOWN BY SAID BUREAD OF LAND MANAGEMENT SURVEY,
THENCE ALONG THE BOUUNDARY LINES OF SAID TRACY 38 ON THE FOLLOWING
THRFE (3) COURSES: 1) SOUTIL 8%° 55 56" WEST. [318.50 FEET;

THENCE 2)HWORTH 00" <& 15" WEST, 1302.3¢ FEET;

TLEENCE 3)NORTH 6° 19 08" WEST, 1310.94 FEET;

THEENTE SCQUTH 07° 25 58" WEST, 864.51 FEET, SOUTH 51° 50' 25" EAST, §20.22 FEET;
THENCE SOUTH &5° (K" 44" SAST, 3P1.36 FEET; SOUTH 44° 07" 13" EAST, £86 99 FEET;
THENCE SOTITH 32° 07 51" EALT, 909.73 FEET TO A POINT ON THE BOUNDARY LINI:
OF SAID TRACT 38;

THENCE SOUTH 89> 59 22" PAST ALONG SAID BOUNDARY LINE OF TRACT 38,
B61.85 FERT; THENCE NORTH 00° 48" 57" WEST ALONG SAID BOUNDARY LINE OF
TRACT 38, 1308.50 PEET TO THE ROINT OF BEGINNING.

MORE COMMONLY KNOW AS: LOT 1 FER RECORD OF SURVEY FEOR BOUNDARY
LINE ADJUS TMENT MAF, FILE NUMRER 645836, RECORDED DECEMBIIR 28, 2005.

NOTE: THE ABOVE METES AMD BOQUNDS DESCRIPTION APPEARED PREVIOLUSLY M
THAT CEZRTAIN DOCUMENT KECORDER NECEMBER 28, 2003 AS INSTRUMENT NOQ.
645837, OF CRFICIAL RECORDS, NYE COUNTY, NEVADA

PARCEL 2:

A TRACT OF LAND REING A PCRTION OF fRACT 3§, OF THE FRACTION TOWNSHIP
22 SOUTH. RANGE 54 EAST, M.D.M. AS SHOWN BY THE INDEPENDENT RE-SURVEY
AND SURVEY WITH TRACT SEGREGATION FILED WITH THE BUREAU OF LAND
MANAGEMENT ON MAY 14, 1932, ALL SITUATED [N NYE COUNTY, NEVADA, MORE
PARTICULARLY DESCRIEED AS FOLLOWS:
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COMMENCING AT THE NORTH BOUNDRARY CORNER OF THE MOST EASTERLY
BOUNDARY LINE OF SAID TRACT 38, BETNG THR CORNER KNOWN AS "aAP1i" OF
TRACT 38 A$ SHOWN BY SAID BUREAU OF LAND MANAGEMENT SURVEY:
THENCE ALONG THE BOUNDARY LINES OF SAID TRACT 38 ON THE FOLLOWING
THREE (5) COURSES: 1) SQUTH 89° S5' S6° WEST, 1313.50 FEET TO "AF12" GF SAID
TRACT 33,

THENCE 2) NORTI 00° 48 15* WEST, 1309.00 FEET TO "AFi3" OF SAID TRAZT 38
THENCE 3) NORTH 39° 19’ 08" WES'T, 1210.94 FEET TO THE POINT GF BEGINNING DF
THE -

TRACT OF LAND DESCRIBED HEREIR;

THENCTE SOUTH Q7 25 53~ WBST, 864.51 REET; SOUTH 51° 50' 25" EAST, 54022 FEET
TRIENCE SQUTH 85° @5’ 44 EAST, 39156 EEET; SOUTII 44° 07 (3" EAST, $§86.99 FEET;
THENCE SOUTH 32° §7'§1" EAST, 906.7) FEET TO A $OINT ON THE BOUNDARY LiNE
OF SATD TRACT 38;

1 ﬂi;N(IE ALONG SAID BOUNDARY LINE OF TRACT 38 ON THE FOLLOWING ELBVEN
(11

COURSES: 1) NOKTH 89° 5¢' 28" WEST, 456.95 FEET;

TIENCE 2} SOUTH 00° 19" 2X* BAST, 263207 FEET;

THENCE 3} NORTH 89° 43' (0" WEST, 2659.49 TGET;

TIFENCE 4) NORTH 00° 00 32 WEST, 2637.01 FEET;

THENCE 5) NORIH 59 33 52" WEST, 2645.16 FEET;

THENCE 6) NORTH 00° 2Y 41" EAST, 263839 FEET;

TIENCE 7) SOUTH 89° 18" 43° EAST, [308.09 FEET;

THENCE 8) NORTH 01° 14' 10" EAST, 1318.86 FEET:

TIENCE 9) 500TH 88* 49 56" EAST, 1266.00 FEET;

THENCE 18) SOUTH 008 32' 53 BAST, 1307.62 FEET,

‘THENCE 11) SOUTH $%° 9 08" EAST, 130228 FEET TQ THE POINT GF BEGINNING.

MORE COMMONLY RNOW AS: LAT 2 PER RECORD OF SURVEY FOR BOUNDARY
LINE ADJUSTMENT MAP. FILE NUMBER £4533¢, RECORDED DECEMEER. 28, 2905.

NOTE: THE ABGVE METES AND BOUNDS DFSCRIPTION PREVIOUSLY APPEARED IN
THAT CERTAIN DOCUMENT RECORDED DECEMEER 23, 7033 AS INSTRUMENT NO.
6456838 OF NYE COUNTY, NEVADA,

End of Legal Description
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DOC #886510

Official Records Nye County NV

AOA S HEJ TSy e Deborah Bealty - Recorder
RECORDING REQUESTED BY: ) 01/12/208 01:26:10 PM .
AFTER RECORDING, RETURN ¥0: ) Requested By: FNTG NCS (LAS VEGAS)

ROBERT DZIUBLA el o o
LAS VECAS DEVELOFMEWS FUND, Lie ﬁﬁﬁoéd'"%': e.‘f' f:*sjoc'
916 SOUTHWGOD BLYD., STITE 16 enformity Fee: §
INCLINE VILLAGE, NV 8450 Page 10i €

Space abave this Ine for Recorder’s nse

FIRSY AMENDMUNT TO CONSTRUCTION BEED OF YRUST, SECURITY
AGREEMENT ANB FIXTURE FILING

This Document serves as a Fixture Filing undey the Griform Commercial Code, as amendeq
from time to fime, vovers zoods that are vr Becnne fixtures on the land, and is fo be filed in
the réal property records of Nye County, Neyada,

THIS FIRST AMENIMENT TO CONSTRUCTION DEED OF TRUS'E,
SECHRTTY AGREEMENT AND ¥IXTURE FILING {tis “First Amendment”) s mads and
enteced into cffeciive as of July 1, 2017 (e “Bifective Dte”) by FRONT SIGHT
MANAGEMENT, LLC, a Nowada limajted Yiahility company ("Girauter”), whose address is 1
Front Sight Roud, Pateump, Nevada 8906 1, to Chicago Titdle Company (“Frustee’ whose address
i, 725 8. Figneroa Stecet, Suiie 208, Los Angéles, California 91017, Far the benafit af L4 Vegus
Devéloprent Pund LT.C, 1 Nevada Jimited lighility comipzny (“Lender™), as hereficiary, whose
nddress ts 2.0, Box 2003, 916 Southweod Rlvd., Stite 1G, Incline Vilfuge, Nevada §9450. Lencer
waft Guzutor and their respoctive permitfed stecessirs.and assigns are sofetimes referred o in this
First Ameodment-individually a3 2 “Party” amd eoliccitvaly sy the “Parfies”.

RECITALS

A. Lender and Borretwer nilired indo ihat cortain Construction Loan Aurcement dared
8¢ of Quiober 4, 2016 (the “Original Loan Agreement®). Pursuant to the Origigal Loan
Agroement, Borrower ensouted 8 Fromisiory Note dated Outober 6, 2016 (the “Originul Nate™
andd & Constrwction Deed of Trust, Secwdty Agreenient, Aésigament of Tezses 2nd Ronts and
Fixture Filing dated October 6, 2016 und recordéd under Pocument #860867 o Otigber 13, 2016
in-the Offlciat Records of Nye Cously, Nevada (the “Original Decd 6f Trast™). The Original
Loat Agrecmeri tis ammended by 4 Firsi Amendment toJ.oan Agreement effective ag of July *,
2847 (the Omigibal Loan Agreernent as modified by such arusndment is referred tocollectivety us
the “Loan Agreeibent”) andl (he Otiginal Ndte wWes replaced and superseded by an Amended 4nd
Restated Peominsory Note effestive ag of July 1, 2017 (the “Pramissary Note™). The Original
Deed of Trast a5 amended by iis First Amenfiment to Decd of Trust is referred to herein as the

“Deed of Trast®. o _
R T T — ,
- CHCABO TLE A543 ALCOMOMTON Oy Signed in
VTR O LisprTY Counterpart

Recorded By: MJ RPTT:$0
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A g HEE 5 ey
RECORDING REQUESTED BY: )
AFTER RECORDING, RETURNTO: '

RORERY DZTUBLA '

L4S WEGAS. DEVELGEMENT FUND, LLC-
416 SOUTHWOODR BLVE., SCTTE 15
INCLINE. ¥ILLAGE, MY R$450

Spateabove this line for Resorder's uae:

PIRST AMENDMENT 'F0 CONSTRUCTION PEED GF TRUST. SECTRITY
AGREEMENT AND FIXTURE FILING '

This Bucunent serves.ay a Fixturé FiliRg under the Uniform Cummercial Code, as amended.

Trom time to fime, covers goois thatare or become fixtures on:the lapd, and s to be fled in

the real property records afNye Connty, Nevada,

THIS FIRST AMENDMENT TO CONSTRUCTION DEED OF TRUST,

SECURITY AGREFMENT 4ND FIXTURE FILING (this “First: Anvendiment™ is madi and

sutered. into effietive cas of July 1, 2017 (ke “Effective Date”) by FRONT SIGHT
MANAGEMENT, LLC, a Neviida limited Habiiity eompany. {“Granet™), whose addrsss js 1
Fromt Sigat Road, Pahnamp; Nevada 8906}, to Chicags Titke Company, (“F Festee” whose acddress
is 723 8, Figueroa Streer, Suite- 208, Los Angeies. Califowmia HOOLT. for the benefil of Las Vegns
Development Fund TLC, a Nevada limited liabitity company ¢ Tender™), as benetiviary, whose
address is P.C, Box 3003, 916 Southweood BWA., Suite 16, Tncline Village, Nevada 89430, 1 sndsr
and Grantor and their rispective permiized successorsand ussigns:are sometimes referred fo in this
Tirst Amendment individuaily as s “Paiy™ and collectively as the “Parties™

RECITALS,
A, Lender and Bomrover sntered irzo that certain Constructibn Loan Agrsemen dategd

as ol Ociober 42014 {the “Original 1oan Agreement™). Putsvant 1 the QOriginal Loan
Agracment. Borrower exseuted a Promissory Note dated October €. 2016 ithe “Criginal Nate™}
and & Constructicn Deed of Trust, Sécurity Agresmient.. Assigrinerit of Teases and Rents and

FixmreFiling dated Ociober 6; 2016 md recordes wsder Docamient #860867 or October 1 3,206

= the Offical Records-of Nye County, Nevada {(the “Qrisinal Deed of “Teust™y. The Crigingl
“Loan figeeement was emended by 4 First Amendrment to-Loan Ageeoment effective.as of Ty 1,
2017 {the Qriginal Loan Agreemeni.as modified by such amendment is referred 1o-collectively es
the “Loan Agreeteat”™) and the Original Nole'svas réphaded ahd superiedad by an Amended and
Restdted Promissary Note effective as of Fuly 1, 2017 (the “Promissory Note™). The Criginal
Decd of Trustas amended by this First Amendment to.Deed of Trust 75 refarred to henein asithe
“Desd o Trest™,
' /&’;’/ N

Signedin
Lountgrpart
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B. Tho Parties desire 1o amend the Original Deed of Trust to modify the righis and
obligations of the Parlies. as further set forth bélow,

AGREEMENT

NOW THEREFORE, in consideration of the Toregoing Regitals, wihich are hereoy
incorpoiated ineo the operstive provisions of tiis First Amendment by this reference, and other
good and vahsabe-considaration, (e receipt and sufficiency of which-are hereby acknowledged,
the. Parties amend'the Original Deed of Trust as.follows:

1. Defined Terms. Initially capitalized terms nut defined herein shall have the

respective meatings. assigned to such terms in the Original Deed of Trust.

2. Amendnient m_u_i” Restaterdent: of Ar€igle T of the Oricinal Decd af Tiust,
Aiticie I of the Original Deed of Trust is hereby rinendeit and restated from and afier the BITective
Daic as Bllows:

“ARTICLET
The Lean

1. Loan. The indebicdness securad by this Deed of Trisst is the resuit of a loan in fe
original principal amouist of up o Fifty Mitlion Dellars $56,000,000 {ihe. “Loan™y
provided by Lender t6 Grantor. "TEmf.Loaq s evidenced by (a} (hat certain Constructjon
Laign Agreernont datéd Qstober 6, 2016, by md betweein Grantor and Lender, as

umended by tha oertam First Amendment to Loan Agteement (rs amended, togefher

with any further extenstons, revisions, modifications:or ameadmentsthereto, the “Loan
Agricment™), dated as of the Eifective Date, by aind betsveen Grantor and Lender, and
{b) that verdain Amended -and Resiated Promissory Note executed dated as of the
Effective Date, by Grantor, payable to the order of Lender in the maximum original
principal amount of the Loan {topeiher with any extensions, revisions, modifications or
amendmenils hereafter insde, the “Notg™).”

3. Agrecinen Rutified. Fxcept as specifically amended or modified herein, cach and
cvery termi, covenant, and condition of the Degd of Trusl as awmended is hereby tatified anid shail
remain. in fill force and offect.

4. Gaverning Low. This instrunient shall be interpreted and construed in accordance
Wit the laws of the State of Nevada,

5. Binding Agreerwent. This Pitst Amendment shall be bitiding upon and inure to the
benefit of the Pariies hersio and their respectivé successors and permitied assigns,

6. Counterparts. This First Arpendiment may be excouted in twe or more
counterparls, sach of which shall be deemed an eriginal, but afl of which toacther shall constitute
one and the same document,

[SIGNATURES APPEAR ON FOLLOWING PAGE] w
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PNWITNESS: WHEREXJ" Lender and Borower bays sigried this First Amendmieni-as of
the First %rxscadmeut ¥ifective Pite.

BORROWER:

FRONT SIGHT MANAGEMENT, LLC.
A Nevaria Lizited V:3ability Gempany

'-.._..._..p-—-"
/'#":‘J ’f‘fV/J :L
Namé: Iznatmy?’ 87Za . st

Title: Managex

LENDER:.
,As VEGA $ an_wmw ;fw 1LC;

Q&W%#&g m%ﬁ _
'Qﬂﬁrﬁ?n@ﬁ§§¥W?=wm§.
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CALIFORNIA ALL-PURPQSE ACKNOWI.EDGMENT i : . 'CIVIL CODE § miag

4 notar; Fulle oriothier otficer completing this cerfificate verifies onrlythe identiy of thdindivide al whosigied the docum ént
te whits this certificgle Is attached, ang nit the truthfulness, aLcuracy, ar va!ldl‘y of tiat document, ] I

Stgta of Califarnja }
County of (O e L D A e
x4 -
qn Ay, /Y 257 hotore ma, wrf{WL A i «e»// /ﬁa' HS«"-&:-; f'!.ga /fg
® Daie Here Jngprr None end Trve of ¢ Cliicar

perzonzlly spoeared "7:«‘ AR ‘aé(us /"?r-—?e &'/a.,q- Sa e MY

"Jmn% N3 S:gnm;{;}"

WRC proved 10 me on tie basis of sotlsizciory evidenes to he the person(g’whase nam sfgve’ subséritbed
w0 the withi instrliinent and acknowledged to me that havs c.ftpév executed the came M his/iat s

ausihorlzed capac;ty(#.y{ anii that by Hisil eﬁ‘pzf signaturefs} on the instrument itve persanie}, er the entity
upen behelf of which the p-rsow scted, exéruted the indrumert.

Feerthy under FENALTY OF PERILIRY under the

j

SELL 7
Hotary Pubiﬁ -Calvernis & laws of the State.of Cslifornis thst the faregoing
Soritis Coupty 5 paragresh iz trug and worect.
o, Cpmmisshon # 2173881 % anc ol sea
3 ,*.g asm-vla 2,32@5' WITNESS my hanEUd officcal seal,
Signsturs ™ R P e /d ‘{724%’9/{
Place Moy Sesi.aniior omp Atove Lo Signoture of Notay Pubig
J S ‘OPTIONAL T -
8 C‘ompfem-q WS informolian can deter Giteration of thie document oy
| imudhfent rentidehimarit of s Form o oa unintiendizd gdocwment,
| Deecription of Attached Do::_i.ment -
I TRle or Type of Dotument: %&L&% 7, «f ff Yeanadse Mot en mqé‘g T %;5—‘&: »
b S, = f ] -
| Dezument Deie: /I/:"// i g ‘ e Numkérof Pages: 5
! Signets} Othar Thay Names Above: . _
! Capacity(ies) Claimsy by Slgner(s)
Signei's Name: Signer's Mame:
O Cargarate- Officer — Titlefs),. D Corparate Offlcer - Tiilefs):
m] ’Pawmr— I§] mead = Gereral 8 Partner — D Limited 0 Geﬂcfal
] [ndi\zqdua! . 1 Alicrney inFact ‘ £l Indivigis? ] /\ttorm:y in Fact
a Trusiee . O Buardian'of Conservetar 0 Trustee Q. Guardien of Comsearvator
O .Ontier . 2 Cthar -
Signeris Reprosenting: _ : Slgnetis Representing
B A A e N L T P

2017 Natic ﬂal Nmsry f\ssoci At
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IN WITRTSS W’H REQE. I Lender. and Borrower have signed this First Améndmen gs of

i Fifst Advandment Effeetive Date,

BORROWER: /

FRONT SIGHT r;ﬁ:@\iﬂ@ﬁ:&&‘%ﬁ'rz{m,
A Neveida Ligited Liability c/«,{pam

By

Name: ignati us r51:322'1

-

Tide: Marager

L ENDER

LAS VEGASDEY "’f"'?”'vﬂ:‘wr FRLIND 216
A Newady Limited Ligaibiny Compeny

Z‘?f \ 7 | BEE BT

\li!ﬂﬁ. 4 (7’? /?} MZ!ﬂ-ﬂt/’/;c

Teter 47 7. _',%7’{:7 : C/‘\ ol
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ACKNOWLEDGMENTY

A.notary public or pthat.cfficer compietlng this
certificate verifies only thé identify of the Individual

| who signed fhe document to which this cefiificate is
attached, and not the truthfuin Bss, Acouracy, or

sealidity of that document. -——
State of Caljfornia
County of _en fe g - }
Fm . : .
on Jiray 7008 betoreme, _Tisle r~ Clcrnsty  potar pottic

{insert name and title of the officer)

personallyappeared _f nbert s . Dol s,

who proved to me on the hasis of satisfactory svidence to be the person(,sj‘ whose nama(s’} rs!@ni
subscilbed 1o the within Instrument and acknowledged to me thatl {hedshie/tetay executed the same in

{{;{erﬁhelr authorized capaefty(i s}, and that’ by{ﬁ’;}ha’ Hheir s;gnaﬂ.:re?s&’an the instrument the

pnrsonﬁé} or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of Californls hatthe toregaing
paragraph is true-and coirect. ’

| 4 THER wmum[_é
WITNESS my hand and oficiaf seal T B B"ﬁém’ e B
5 Jb-\.l %60 ghsf o

ﬁrtfw By Qer:3, w9

Slgnature . *"— {Seal)

00655



Exhibit 3

00656



CONSTRUCTION LOAN AGREEMENT
by and herween
FRONT SIGHT MANAGEMENT LLC
a Nevada limited liabidity compony

as Borrower

and

LAS YEGAS DEVELOPMENT FUND LLC,
a Nevada hmifed liability compagy,
as Lender

Dated; Octaber 6, 2016

AR47.9752-5423.5

00657



TABLE OF CONTENTS

g

Recital A 8tnt i ErEERe sy 1 ae e R s h et ta s aendanns st ant pansmnt asah ks s P e SN E Rty Ler EAE oA annss
ital B p
. :
Regital C i mrreae e gand e m AP s ke P aed S an e b b d 498 e mn et b hhr e RS v mramas e amennrrr e o

DREFINITIONS

ARTICLE X
LOAN

Section 1.1 g O RS R—— |
Secmon 1.2 JIUEEESErn v nersermmissprmsrenermtmstsesiosenssnssrbans bare4 15488 smm rmarmesaressrrewemimas renre a-amrravasvar-y b
Sactaon 1.4 PAYMEHES ..coerieiei s iaeieee s s cneratresear i amasgen s sbpast ettt stmimaras sessenrmragsresrenm sl &
Section 1.5 FBES ... cou.sarmsvions s e et it rra e ety et et et ameeem gt et meimmenen s e sk T
Bection 1.6 Exltension of Meturioy Datl. ... ccoveiiessimeicrcs e cmne s e e cesrasssanenen. § 3
Section 1.7 ER-3 Progsam REQUIRSIMENS .o oreeecssimiinsosissessreassimarsmsinsarsmssassn anane e ] 8

ARTICLE {1
CONDITTONS OF BORROWING

Seetion 2.1 Pre-Closing REGUINEINERES oo svuatirrcmmiormim s mmmst s s ersrsnisnsssaens | 7
Secidon 2.2 L0an DACUMENS c.......cceeree e coemnnamsren s snrsaansaes e spmeee s ras repessagomsems e smans | 98
Seciwa 2.3 TAUC IMSUPBOCE oo ae et cen e omee e srnsnnn smmsar ennmnnensceesniee | B
Secricn 2.4 Opinion of JUTTOWEN"S AMDINICYS ..ccoimvrrrmmismrimmsasss o iatr st misasnsscains | 9

ARTICLE U1
ADVANCES OF LOAN PROCEEDS

Section 3.1 GEEIL 1 ievaeersmincnens s e sissns s sssarem s s s kvsspat ssn asns masnvn sems s ssmemsmmes bt aranns L9
Section 3.2 DiEaw REGUESES ... ooceitne e e tems s st b emrs st tabe s as s a2 (]
Section 3.3 LIISPECHOTIS cvueen s sovssasiosnsu s eassiorsamas mmmint s aram At 4o 43 mmre it 4 Tms s 02 b2 470
Section 3.4 Lender's RespOnSTLES c.orun o amamnsiasmsrimrnmomiisbimey. mssmsen memsarsasessrendl)
Section 3.3 Tt R et W LY N —L
Section 3.6 SUEP INOHCES cesmmsennrsemeversrm censsessssmissomasssssessssssns s siem s i st e e |
Section 3.7 Us= Of LOBR PROGEEAS .orc ..o ctiamemsaesssinssissssm mosserssmsrmas smmemeisstesssniorssonss

ARTICLE LV
REPRESENTATIONS AND WARRANTIES

Section 4.1 Borrawer’s FOImMaton and POWETS .. .uurseies: smemsssusns somsmtimesesssiasassssnsmsan: snd 2
Section 4.2 Authoril)'..._...............4.........................,............n.............,........_.......‘...,._...._’12
Section 4.3 NG APBEOVAIS «.ervrerierconsorsacrsismisssramss bt sssres s pasaens s snsa s mems resoss massums oo and &

384797523423 4

00638



Section 4.4
Section 4.5
Section 4.6
Section 4.7
Naction 4.8
Saction 4.9
Section 4. 13
Section4.11

Soction 4.12
Secoon4.13
Section 4.14
Section 413
Section 4.16
Section 4.17
Section 4.18
Bection 4.19
Seckion 4.20
Section 4.2}
Scction 4,12
Scction 4,23
Section 4.24
Saction 4.25
Saction 4.26
Section 4.27
Section 4,28
Section 4,29
Section 4.30

(A) COYENANTS OF BORROWER .. 5 —

Section 5.1
Seclion 5.2
Seclion 5.3
Sechion 5.4
Seciwon 3.5
Section 5.6
Section 5.7

Section 5.8
Sextipn 5.9
Section 5.10

(continued)
Page

Legal and Valid OBlIgAHONS . ... ocanraccismiisssiacsirisaisersn o wornsssssnmssnnsnerd 3
LML o 140010000 0o am 001 A0 OO OO P14 SRR Vs e B i saee D
Title ... i wvrea lanrassnsmk semeras st s s aameA e es e na et saas amts o s v smiennd
Defeczs and anatds b dut it ettt et S .
Peyment of laxcs...........‘................-..-............. e Sehina e S ddesunt tnue naetubpin . 3
AGELTTIENIS covvvonsemsscsnraserenine e AR B ARSL ANt By LeRBNORGan s BHadh 2 102 b arat s ...24
No Defaults under Lom wamm or Other Agrccmcnfs U
Boundary Lines; Conformance with Governmentzl R.eqmmnents and

PTOJEOE GO cocvrccrsrensanarnsmnisirassssssscaressissssimssss s ssssr s sessoesomessemssarens 29
Utifities... A PeeRLES4248 a4k el LebrEbunb I aArs £ arred var 1n b e smraensseras are s ar s emms mras smsmmie D
Personal Propeny. SRS . |
CONTEMNBLIIN o cne e mmi o seme chmbvmmens b 1 a1 147 e Syt s ma sbit s sy bt sa o b m b
Separate LotS oinmimioiin .‘......,.........‘.,...._....,...,............;\..................25
Federal Reserye Regulanons ........................................................... _25
Unregisterat SECUTIIES . .c..ove cmcrermerene e sarsensens SOOI .|
ACOURACY Of TNFOIVIBTION e s shaer b bt ams e et sat et crmemate e b roamms e sesmene 200
COMPLBIOE 1evnrenrssrsareasint rnrssmmrensssras sriem b rivssemesrasion theressstonassassassassssssssanned
Consents,.. U OO POURUUROROORY.Y |
Env1rmmental Laws OOV TR R .
Anti-Terrariam Regulatians .. .......vcccene e ceseeee s
SUBBTERIFIES 1euteraet s e eams smcr e emmms omese nar 0 ar e P s A A 00 1AL L0 sdhbrmae vt B
LEaSES  cmtin e binumn bt crsrms s srmssansasrmssssm semssas ensesn OBy |
Ownership and Contm] of}!orrowcr .__.H,,...zs
LISC OF LoA0 PIOCERAS crusroecorsinnmrmmisasnssssmsn o snsseamrssamassmsonsasonss o asatssis srmeass- OB

. .
INSUEABOR . .o tocere s e emasarrre s ras s ranrs s s s ssat St £ b an e bnnrms £ b6 re dyn mans po b a7 emamenespansar o B

DL RN FUIT ST

ARTICLE YV

1reRiery -1\0030

Completing Construction... e rvare e sa st mstsns ramrrmsesparnsessane e L)
Changing Casts, Scope or Tlmmg oz Work Sivisitrermsirifexmbramssssrsssssmusaea )
Using Loan Proceeds .. ... P Cartobtartbr b maabsbssa s enaes vobatte rscnsessasessrssorsd )
Keeping of Records...nun..vun. ER————. |
Froviding Evidence of Oompku-on VUV | |
Maintaining [nsurance Coverage.... AN Bs e ANt Bt ......3:.
Transferming, Conveying ot Erwumbenng !he Project oermwer ]

Ownership Interesis .. - S SRR 5
Complying with the me Docmnams and Other Docurmems B &
Updated APPERISHIS ...veopis e marcssse sseissmniessmaterasstassssstrss R
Reporiing REQUIreMEnts .. ussisiamanimsisias

1AMt b bl s P vl rrssn remas s v ue ........33

i

00659



Section 5.1
Saciion 5.12
Section 5.13
Secaion 5.14
Section 5.15
Section 5.16
Szction 5.17
Sscrion 5.18
Section 5.19
Seetion 5,20
Section 3.21
Sectian 5.23
Section $.33
Section 224
Sscrten 5.25
Ssctiea 5.26
Szction 527

TABLE OF CONTENTS
(contizmed)

E

Taxes Md CIAITES . oo ey e ens iaac e b camebestbaveb 1o smnn sy dbmas srncamerasoer adens
Maintaim Exiglence v ieenree tvasimessen it oranrre IAd smar enn ctvetonsrepmt ods mdnerar
Compliance with Appl |cabie Laws PO
Notice..ceraeman-.. - s tteRRoRE A ATyt e pae e e s meas s ame s nen et rma o arans
Cnntlng,mt Lmhdlq,: s s ek AARA AR PAR AR A AR
Merger, Cmsoldauon, anderugeman".... v paRaAE e rmrat e T S Byasaamrans
Loss of Note or 9ther Loan DOCUMEDLS ..c.oceueerecnreemamrememean e cnsa semam s snmes samen
Dwmbu!lons._......“.,.-..-__ .
Permits and LACCRICS . e e evasramerensecors
PAIPIOE ACK . ve ettt evursbrarns entormiabnst dnsmessdhembeanbet S48 4 summbe M4 Sebmnssn-sbermnsrabsr Ab: paanbandmi
R=lated Party Tnmsactmm
Leases.......- aarenrar
Debx; Opemuons md Fmdamemal Chauges of Borrower
Accessibiity Regulation. .. e eerms eaenee
Raports and Returns .. et ee et eeA S AR ais e ae A b Arsasran s Tra BT
Management Agrccmcnt..~............,‘.............................,...............................3%

t

1
i
'

b b e

b t
Poroi
g i
& th G

B T T L L LI T T LI R P v P TP PIY TR YT T

i G2
a N

T L LT LRt TR TEPE T

e

{B) COVENANT OF LENDER ...t saremnas mossessaasesis sssssessmmssrasmrass ssasmmsresararsmnssassann 39

Secticn 6.1
Seetion 62
Sectivr 6.3

Section 7.1
Section 7.2

Section 8.1
Section $.2
Section 8.3
Section 8.4
Section RS
Secrien 86
Sectiom 8.7
Section 8.8
Secliun 8.9

ARTICLE V1
DEFALLTS

Events of Defanl a. i crccssetsncamisneminseersionans SO ..
Rights and REIEeIEs. o iomma omres secsirsrmaismsamsmnisstrmusssscssmemnsassras s sonps vmesrf |
Cempletion of Project by Eander.... o sin ciaressesmens sonssne s

ARTICLE VII
INTEREST, FEES AND EXPENSES

Tnterest; Fecs; and EXpONses e mecsieasones. et s A3
Anthorzation to Malce Loan Advanws ia Chrc Bnrrower 8 Dc[aults ...._-1»3

ARTICLE VIEl
MISCELLANEOUS

Waiver and AmMEnAMENT. . rccmrinns s s inasss e b é
Espenses and [ndemnéties... e, oo ——— |
Binding Effect; Waivers; Cumaulalwc nghts andR:med‘ [T=- TR 48
Incorporation BY REFENHTE .. mvecireranraee e srmesnmninne e T
Sorvival....... wacavrsaae bssvaer e SO |
Govc.mmg l,aw- Wawcr of Jurv Tnal, Junsdlctmn S RUROIT . ! 3
Connlecparts ... eevermenens raesnns vane .._..“47
Notices .. ..............,....‘.................‘........‘...,....47

No Third Pany.ﬁelumce BT

00660



Sextion .19
Section. 8.11
Seciion 8.12
Section .13
Section £.14

TABLE OF CONTENTS
{continued)

Page

lcnder ASSIgnmcntu» Lt L PR P T LR e e e ALl BT LE DR T L i L o T T T ST ) lo-nol-—48

Tiroe Ot ESSBICE ... ... oo reeeerms s eeroms v e msamms e s semns e as

No Orat Modificalions ..o o.ecimiean, -

.48
SRR -

0y
&‘mon-s R L TR L R e L e e R R A L L T LR R L O R e L DL PR TR S T T T

Borrawer-Lender Re[aHORSP . cv.cv. oo cers msecaesnscesssesemssstinsssmsacnn

iv

vermerieens$8

ST} .

00661



EXHIBIT A
EXHIBIT B
EXHIBIT C
EXHIBII D
EXHIBITE
EXHIBIT F
EXHIBIT G

EXHIBITS

Budgrt

Draw Reguest

DPraw Request Certificute

Legat Description

Estimated Construction Cost Stateraent
Improvements

Ownership and Control

00662



CONSTRUCTION LOAN AGREEMENT

THIS COMSTRUCTION LOAN AGREEMENT (this “Asresment” is made and
entered into this Fourth day of October, 2014, by and between  FRONT SIGHT
MANAGEMENT LLiC, 3 Nevada lirziied liabifity compmmy (“Borrpwer™, and LAS VEGAS
DEVELOPMENT FUND, LLC, 8 Nevade limited liability compzay {“Lendes™), with respect to
the foliowing facts:

RECITALS

A.  Bomawer has requested that the Lender provide the Loan (as hereinafter defined)
to Borower in the principal sum of vp o SEVENTY-FIVE MILLIGN DOLLARS
($75,000,000) for the purpose of paying off Existing Liens (as hereinatter defined) and financing
the construction of the Improvements (as hereinaiiter defined) in nccordance with the Budget ¢as
hereinafier defined).

B.  Ratrower has securad, of will endeavor to secure, finanemng for the remaining
costs ul the Project (as hawinafier defined) as follows: (1) oller equity contribulions fram
Borrower in the amownt of $75,000,000, in the aggregate, on the date the Loan is made, which
inchudes the enterprise value of Bomower's primary business operafion, Front Sipht Fircaems
Training Instime {“ESKTI"”), which enterptise value was determined by Bring & Company, Inc.
10 be $50.000,0000 on Sepranber 2E, 2015, (2) Borrowes’s ¢qudly in the land on which the Praject
witl be locatzd, as well as the land and inprovementy o the adjacant pares] which i3 the location
of ihe existing PSTTI, which Jand is currently encumbered, ier afia, by o deed of mrust with a
curent outstanding balance of approxinmtely $4,661.446.07 s of Septerber 10, 2016, and {3}
euzh additional construction financing as may be seoured by Barrgwer at a date subsequent 1o the
deis of this Apgreement, with the undersianding ihat any and ail liens securing such additional
conséruction financiag will be superior to the liens sccuring the Loan evidenced by ihis
Agreement. The land an which the Peoject will be located has an appraised value of $25,000,000,
The enterprise vatue of FSFEI and the value of e land and improvements thereon are vefemred

i collectively as the “Borrawer’s Equijty”.

C.  Based upon (a) the efforts made by Lender to comply with the rules and
regulations promulgated uader the EB-5 Program (33 hereinaiter defined) and (b} the materials
and submissions developed by Lender, the Loan has been siructured for the payment of costs
relaling to the developmen of the Froject as set forth 3a the Budget approved by Lende,

NOW, THEREFOBE, In consideration of the mutual covensats sad ageeements
hereinatier set farth, and for other good and veluable consideration, the receipt and suffiviency of
which are hereby acknowledged, the parties hereto agree as follows:

DEFINITIONS

For purposes of this Agreement, the lnlowing temms shall have ihe fallowing respeciive
meanings, unlesy expressiy established otherwise:
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“Accessibility Regntation™ means any federal, siste or local law, stafute. code,
grdfinance, rule, reguiation or requiremeni, including, withcat iimitation, wnder the United States
Americans Witk Disabilities Act of 1990. 25 sm=ndec {the “ADA™, relafing to acceswbilily to
facilities on properties for disablad, hand:zapped andfor pkvsically-chaltenged persons, or other
persons sovered by Gic ADA.

“ Advaitoes™ means (i) any portion f the Loan advanced by Lender 1 or for the benedit
of Barower in sepocdance with Anticke TIJ of this Agreement; (1i) any advance by Lender to
protect the Project or the lien of 1he Loan Documamts, mcjuding Protective Advances; and (iH}
any other advance by Lenpder required or permicted under this A greemestt.

“affiiate™ means any Persnn, together with ary other Person directly or indirectly
coatreiling, controlled by or under ¢ammon control with such Person. A Person shall be deemed
to control anothe:r Person if the controlling Person (i) owms 25% or prore of the voling securities
{or other owmership interests) of the controlled Person, or (i) posszsses, directly or indirectly, the
povrer to direet or canse the dirsction of the management or policies of the canirobied Person,
whether through ownership of stock, by comract or otherwise.

. “Agresment” means this Canstuction Loan Agreerment, including any amendments
andfor supplements hereto execured by and betwzen Bomowsr and Eender.

“apnti-Terrurmm Laws™ means any laws relating to termorism or money lavndering,
imcluding Executive Order Mo. 13224, the USA Pstrict Act, the laws comprising or
implementing the Bank Seaecy Act, and the Law admiistsred by the United Stales Treasury
Depattinent’s Office of Foreign Asset Control (as any of the forcgo:ng Laws may fram time to
time be arsended, renewed, cxtended. or replaced).

“Architect’s Agreelpent” omeans that certair agreement 1 be entersd iy by and
betscen Borrower and the Project Architect for design of the construction work with respect to
the Impeocvements el other services related wo the same.

“Blocksd Pergoq” has the mzaning assigned to it in Section 4,26(b}.
“Borrower™ hos the meaning assigned 1o it in the introdwctory paragraph hereof.

“Borrgwer Equite” means other equity contriburions from the Bormower as described in
Recital B above,

“Borrower Operadne Apreement™ meaas that certain Amended and Restated Gperating
Agreement dated February 16, 2012,

*Borrower’s Organizational Documents™ means il formation documents of Borrower,
ncluding the LEC-1, inctuding any amendments thereot and supplements thereto.

“Badget” :neaps an itemized statement of actual and estimated costs o be incurred by
Borrower with respect o the construction of the impravements, and other non-consimctian eosts
relufing to the Project and Borrower’s business operations as set forth in Sxhibit A, attached
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hersto and made a part hereaf, siged and sworr. o by Borrower, 89 the same may be amended or
supplemented from time to fime, specifically allocated to be paid with Loan proceeds.

“Buosigess Day” means any day other than 2 Saturday, a Sunday, or a legal holiday on
which banks in | as Vepas, Nevada, are not open for besiness.

“Cloging Dade™” means the date that this Apreement ia executed, which shall be the date
on or about “which Lender reasonsbiy snticipaies making the initial Advanese to the Borrowes
pursuant ta Eke termns and condE Hons of this Apreement.

*Cede™ means the Internal Revenue Code of 1986, as aniended.

*Collatoral” mewns {u) wll of di collageml covered by e Degd of Trust, this Agreement
ar any other Laan Document, and (b) all accessions to, substitetions for and seplacemnents,
products and proteeds of any of the foregoing, including, but not limited o, proceeds of any
insurance policies. claims against third parties, and condemnation or requisiton peyments with
regpect to 21l or aay of the foregoing.

. ncem Date” means the date following igstallation of the required
Infrastrucrare ot the Land and o which constrietion of the buildings that will constitute the
Front Sight Resort and Vacation Club uniis commences.

“Commitmpni” means an amount nol B excesd zeventy five million dollars
($75,000,000). Suck Comititment shall be reduced by say principal paymeats nade by or on
bekall of Borrower or any prineipal reductions otherwise sequired under and parsuant {6 the
Loau Documents,

“Completion™ means that (i) such portion of the Impovements are substantially
completed in accordance with the Plans, as reasonably approved by Lender, paid for in full, fise
of all machanics’, labor, materiaknen’s and other similar lien claims, and substantial completion
ks been certified by the Projeet Axchitect; (i) a certificate of substantial completion for such
Improvements has been signed by Bornower delivered to Lender; (i) Lender hag received
acceptable ¢viderce thar all Govermmental Requiretnsnts and all private réstictions and
covenanis relating to such Improvements have been camplied with or satisfied {if applicable) and
that final certificates of secupancy for snch Inyprovemenss, if applicable, have been issued by all
approptiate govemmental autharities; and {iv) the requiresments in Sestion 5.7 have been
satizfied.

“Completwn Date™ means dhe date thal 13 no Jater than thity-vix (38) months fiem the
Commencement Date. The Completion Date shall be subject 1o extensions for delayz resuling
from Foree Majeure (as defined bergin), provided, thai Borrower gives weitten nafice io Lender
immediately upon becoming aware of the occwrence of any Force Majeure condition and,
provided fuctber, that the ageregate period of any and all such Force Majcune delays shall nat
exceed niocty (90) days.
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“Confractor™ means any person, party or entity which has o contract or suhcontract
under which payment may be required for amy work done, materia) supplied or services
fusnished in cobnection with acquiring, constructing, financing, equisping and/or developing the
Project.

“Control® mems the puwer 1o irect or cause the direction of the mamagement and
policies of a Restricted Party or any other Persen, directly ot indirectly, whether through the
owneeship of voting securities or other beneficial interests, by contract or otherwise,

“Deed of Trust’ means the Deed of Trust, Assignmcnt of Leases and Rents, Security
Agreement and Fixtare Filing of even date herswith, encambering the Project, executed by
Borrower in fovor ¢f Lender g0 securz the Loan, including any amendments, modifications
and/or supplements thereto.

“Default” means any eveni which, wiih the giving of natice 1o Borrower or the lapse of
tionz, or both, svould constitete an Eveal of Detzalt.

“Default Rate” means the lesser of five percent €3%) per annum in excess ¢f the Loan
Rate or the maximum lawful rate of interest which jay be charged, if any.

“Draw Reguest” means 4 spreadshect summary of the Budge, provided by Borrower for
an Advance of Loan procesdz under this Agreement in the form of Extribit B attached hereto,
wgether with a Draw Request Centification. General Contracter shall be signatary to each Dsuw
Request in acknowledge its approval of the terms therein.

“Praw Reguest Certification” means & centification from Borower to sccompany sH
Advances for Loan praceeds under this Agreement, in the form of Exhibit € attached hereto.

“EB-5_Information™ resns such documents. certificates, and acconating information
required to be submitted by Borrower w Lender pursusnt to Article V{A), Section 5,10 hereof
for purpeses of documenting compliance by Bomewer with certsin aspects of this Agreemenl
and the EB-2 Progran.

“EB-S lgvgstors™ has the meaniag assigned ta it in Section 1.7(b).
“EB-5 Program” hac the meaning sicigned t it in Section 1.7(k).

“Environmental Jmpset Strdy” means the Phase | Enviunmental Impact Study
previously delivered éo Lender and prepared by GeoTek, Ine., and dated s of February 2, 2012,

“Enviponejental Law” means aill federal, state, regiohel, county and local ststutes,
repulations, ordinances, nules, regulations and policies, all court 2nd administrative orders and
decrees and arbitration awards, and the coramon [aw, which pertain to envirenmental matéers or
contamiation of any type whawoever, including, but not limited o, those relating 1o the
presemce, maaulachice, processing, wse, diswibuton, fregtment, stomge, disposai, generation ur
transponation of Hazardous Substances; air, water (including surface waer, groundwater, and
stormwater) or soif {including subsoif) contamination or poliution; the presence or Release of
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Hazardous Substances, grotection of wildlife, endangered speies, wetlands or natuny) résources;
heafth and safety of employees and other persons; and notifization requirements rejafing to the
foregoing, wcluding, without limilation, the following statutes, and repulations adopted
thareunder;  the Compeehonsive Enviconmental Rerponse, Compensation and Liabilicy Act, as
amended by the Superfund Amendments and Reauthorization Act of 1986, 42 1/ 8.C. § 9602 =t
seq. (“CERCLA™); the Solid Waste Disposal Act, as amended by ¢he Regaurce Consarvaiion
Recpvary Act and the Hazardous and Solid Waste Amendmients of 1984, 42 U.B.C. § 6901 et
seq. (“"RCRA™); the Federal Water Pollution Control Act, as amended by the Clean Wawr Act of
1977, 33 U.S.C. § 1251 gt seq.; the Clean Air Act, a5 amended, 42 U.S.C. § 740} ¢f ¢oq; the
Toxic Substances Contral Act, 15 US.C. § 260) ¢t seq. (“YBCA™); the Safe Drinking Water
Act, 42 U.5.C. 3§ 300f through 300j; the Hazardous Materials Transportation Act, 42 US.C. §
1801 ¢t seq.; the Oi! Pollution At of 1990, 33 ULS.C. § 2708 et seq.; the Emerpency Planning
and Community Right-to-Know Act, 42 U.S.C. § 11001 erseq.; and the Oceupariony] Safety and
Heatth Act, 19 US.C. § 6251 et =eq. 25 ench of the foregoimg may be amended from time to
tinve.

“Environmenial Liability™ means any claim, damand, obligation, cause of action,
#llegaidon, order, viglation, damage, mxjury, judgment, penalty or fing, cost of enforcement, cost
of remedia] action, dimimation in velue or any -other cost ar gxpense whatsoever, inchuding
reasonable attorvieys’ Tees and dishursements, resuiting from the presence or use of Hazardous
Substances, the violation or alleged violation of any Envivonmental Law, or the imposition of
any Environmental Lisn.

“Environmental Llen" means a Sccority Incerest in favor of acy third party for: (a) any
liahility under en Eavironmental Law; or (b] damages arising from or costs incurred by such

third party iz respcose to 8 Release or threatened Release of sny Hazardops Substanee or
constituent into ¢he environment.

“Equipmrent” means all furmiture, fixtores and equipment directly acquired by Borrower
with the proceeds of the Loan and locafed or to be locaied in ar on, and uged in cannection wish,
the ranagemaent, maittensnce or operatinh of, the Land and the Improvements.

“ERISA" means the Employee Retvement Income Sccurity Act of 1974, as the ssme
may from time to time be amended, and the mles and regulations promlgated thereunder by any
governmental agensy or authority, as from time fo tine in offect.

"ERISA Affiliate” meang any trade or business (whether or nol incorporatedy whick is a
member of a group of which Borrowar is & member and which is under common control within
the meaning of Section 414 of the Code, as amended from time 1o time, and the regulations
promulgated and rulings issued thereundsr.

“Esergy Agoount” means the account that has besn established for the benefit of Lender
with the Eserow Agent.

“Escrow Adminktrater” means NES Financial Corp, 2 Califernia corporation.
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“Esrrow Agent” means Time Escrow, Ine, 3055 Wilshire Bowlevard, Suite 1150, Las
Angeles, Ca. 90010

“Escrow_Agreemcat™ means that certsin agreement betwesn Escrow Agent and U
Lender effective as of July P, 2016,

“Estimated Consirnction Cost Statenent™ means an itomized statement of gotal and
eslimated coste of the Praject, in the form of Exhibit E atiached ber=to and bereby made a part
hsreof, signed by Bormrowe:, General Cantractor and the Project Architect, as the same may be
amendex or supplementsd. and consistest with the tems enumeratzd o the Budget

“Event of Default™ has the meaning assigned to it i Sextion 6.1 hereof.

“Erxcluded Tazes” means, in the case of Lender, taxes imposed on its overall net income,
and fanchise taxes impased on i, by {a) the United Stzes of Ametica or any subdivision
thereot, (B) the jurisdiction under the Taws of which Lender is incorporated or erganized, (c) the
jurisciction in which the Lender’s principal axecutive ofiice ig located, or {d) any foreign
government or subdivision thereof.

“Bxtension Fee” means a ron-refundable fee in the amaunt of onec-percent {1%) of the
then-ex’sting oulslarding poincipal baiance of the Loan as the dake of the first day of the
Extension Term, payable by Borrower to Lender on or before the first day of the Extension
Term. “Ex¢epsion Termg” has the meaning assigned to it an Section 1.5.

“Fees” means the Extension Fee.

“Firgt Option Mataority Daide™ as set forth in Seclion .6 shall be ihe date tswenty-four
(24) monihs afier the Initiai Maturity Date.

“Fiscal Year” means the pericd of January | of any year threugh Decembar 21 of such
year,

“Force Majeure™ mesns any act of God: saikes, shortage or mavailatility of labor or
matatialz; lockouts or labor difficulty, explosion: sabotape; accident; fioi of civil commatinn; ael
of was, firt cu Other casualy; adverse weather conditions; gaveemmentsl deiays,  egsl
requiremeats; and other causes beyond the reasonzbie control of Borrgwer.

“GAAP" means generally accepted accounting principles consistently applied and
maintained throughout the period indicated ard consistent with e financial statements delivered
0 Lendar pursuant to Article V., Whenever any accouming term is used hexcin and is not
otherwise defined, it shall be interpreied m secordance with GAAP,

“General Confract” means one or move agreements by and between Bommower and
General Conwactor for the construction of the Project. '
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“General Conteactor™ means ¢ne 0r more general contractors duly Jicensed i the State
of Nievada and selected by Boerower, 25 identified o Lender on or befors the Commencemient
Date.

“Covepgmental Anthariy™ means any courr, board, agency. commission, oifice or
authority of any natare whatsoever ot any govemmentad unit (federal, state, commonwealih,
gounty, district, municipal, city or otherwise} whether sow or hexeafler im exisience.

“Geverngental Reguiremients” means zil Laws, statwtes, codes, ordinances, and
sovernmemal ruks, regulations and mequirements of 2 Goveranmental Authority applicable 10
Bomower, Lewder or the Projest, including, without fimication, Enviromnental Laws, and the
requirements of the ADA, and all covenants, sgreements, restrictions and encumbrances
contained in any inswuments, either of record or known tw Bomower, at any time in force
aflecting the Projeci ar any part thereof, including any which mey (i) require repairs,
modifications er a'terations in ar to the Project or any part theveof, or (1) itr any way kmit the use
and enjoyment thereof,

“Liazardous Substance(s)” means any substance, chemical, compound, product, solid,
gas. liquid, waste, byproduel, pollutanc, contaminan, or matedal which i defined @ regoleted
under any Environmental Law, and includes, without limitation, (a) mold. asbestos.
polvchlorinated bisheryls, and petroleum {including perroleam, producte or derivatives, crde oil
or any fraction thereof), and (b)any matenizl classificd or regulated as “hazardous wasie”
pursnant io RCRA.

“Holdback means 25% ($125,000) of each EB-5 Investor’s subscription, held in the
Escrew Account for Lender’s bepzfit, which will vltimately either be made available for refund
to 2n nvestor if the Release Condition is not safislied ar, if the Release Condition is satisfied, be
made availabls for an Advance to Borrower.

“Management_Agroeaneni” means that cerlain Club Menagement Agreement ta be
¢ntered into by and betweea Bosrower, From Sight Resord and Vacation Club Members
Association, lag., énd Managéer

“Manager” means LaTour Hotels and Resorts, In¢., a Cahifomia corporation, and any
sugcessor marager spproved by Eender.

“Improvements” means the buildings and improvements, meluding the existing facilities
uged by FSFTI in the operation of its business (the “FSFTI Facility”) zs well 25 all structuzes or
improvements ip be built op the Land, including, without limitation, the hems deseribed in
Exhibit F, attached hereta, which is based on the description of the Prajeer in the Executive
Sumimary of the Business Plan, as well & site werk, fandscaping, patiing areas, sccess drives,
offices, and common arsas which are m be placed or coastructed upon, above or below the Land,

“Undehtetdness” means in all cases without duplication, all items of ipdehtednzss or
lizbility of Borrawer other than the Obligations, at any fime which in accordance with GAAP
wonld be ncluded ia determining 1] fiabilities as skown an the liability side of a coasolidated
balance sheet of Borrower as of the date of detetitination, including: (g} indebtedness for
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borrowed mooey; (0) obligations under direct or indirect gcuaranties of indebtedness or
obligations of others referred to in clause (a) above; (c) eqy indebtedness secmed by any
Security lnweress on the property of such entity: and (d) liabilities in respect of unfanded vested
benedits under any Plen for which e minimum fandiag standaeds of Secticz 302 of ERISA have
nat been met

“Indempified Parties” has the meaning essigned i it in Section 8.2{h).

“Jmitial Maturity Dat=” means the dete stxdy (60 months after ¢he first disharsement of
funds by Londsy to Borrower under this Agreement.

“Imitial Tetm™ means thai period of time eommenting on the Closing Date and ending
sixty (60) montlis after the first disbursement of funcs by Lender to Bommowsr undes his
Agreenent.

“Interest Reserve™ means a portion of the proceeds of the Loan allocated b pay interest
on the Laan through Compiction of the [nprovements, the initial and continuiag amown of
which shall be the eguivalend of three months’ worth of inkerest, ealculated a3 the Loan Rate, on
the then-outstanding priseipal bslance of the Loan.

“Land” means approximately 550 acres of land locates in Nye County, Nevads, more
specifically described on Exhibit D, attached hereto and made 2 part hereof by this reference.

“Late Charge” has the meaning assigned to it i Section 1.2,

“Laws” means al] fedezal, state and local laws, statuies, codes, ordinances, ruies and
regulations, inclwding judicial apinions and presicential authority in (he applicable juricdiction.

“Lease™ means any lease, sublease or sub-sublease, kaing, license, concessien o other
agresmen| (whether written or oral and whether now or Heresfier in offect), pursuant to which
any Pesson is granted g passessery interest in, or right to use or accupy, all or any poriion of any
space in the Project, and every modification, amendment or other agreemeni relating to such
fease, sublezse, sub-sublzase or cther agreement entered into in connection with such besge,
sublease, sub-sublcaze or other agresment and &wery guarantes of (he performance and
observance of the covenants, conditions and agreements to be performed and observed by the
other paty thereto.

“Lenger-Approved Appraisal" means that cemtain appraisal dated as of October 8,
2014, prepared by Hospitality Real Estate Counsclors amd previousky provided o, and accepted

and approwed by, Leader.

“Ljens™ oicans any morigage, deed of trust, desd w secure debt, lien (statutory or
otherwise, but 2xcluding liens for ad valorem taxes that are not delinguenmt), pledge,
hypothecarion, casement, FERTICtvs covenant, praferencd, ASSignmetit, SCCurity intersst, or any
olbier encumbrance, charge or uansfer of, or any agresment 1o enter infe or create ray of the
foregoing, 0o or affecting ell or any postion of the Project or any intereat therein, or any dizeet or
indirect interest in Borrower, inctuding any conditiona] salz or other title redenticn agreement,
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soy financing lcase having substantizlly the same economic <ffect as any of the foregoing, the
filing of any financing statzment, and mechanic’s, materialiman’s, constrsction ané other similar
[3ens and encunthrances,

“Loow” means coflectively, the lean of the proteeds of the Note by Jerder to Borcowar
in Advances t0 be made pursoant to the terms of this Agreement i the maximum aggregsie
priccipal amount pot to exceext the Commitment

“Loap Docwients” means all documents now or hereafier emered into which evidence,
secare andfor govern the Loan and/or any of the Obligations, including, but net limited to, this
Agreement, the Naoie and the Deed of Trost.

“Loan Rate” means the lntrrest ruie applicable to the Loan as calcuiated at an annual rate
of 6% during the Initial Term aud, if cxxcnded, 7% during the Extension Term.

aterial Adverse Osenrrence” ineans any gecuerence of whaisoever nature (including,
without limitation, any firm, firal and uouppalable sdverse determination in any litigation,
arhitration or govemnmental investigation or proceeding) which Lender shall reasonably
determine could materially adversely affect the then-present or prospective fimancaal condition or
operations of Bomower, Ui value of the Project or any other malerial Collateral secusing
vepayment of the Loan, or impair the ability of Bomrower io perform its obiligations as and whew
requized under any of the Loaw Documents.

igl Smbcon ¥’ meana any subeonbactor providing mmateriais, supplies or
labar te the Project uader a contract or rultiple contracts in the aggregate emount of $25¢,060 or
maee,

“Maiority Date” means the Initial Maturity Date, subject 10 betog exieaded as set forth
in Section 1.6 below,

“Nate” means the Promissory Note of even date héremwitly, exeoded mul dolivesed by
Borrawer @ the order of Leader, n the original mazimum principal amouns of the Commiutment,
including any amendments andfor restatements thercof and sapplements thereto exccined by
Bomower and Lender.

“GhEgatioys” means, colleciively: (i} Borrower's obligations for the payment of the
Loan, interest and ather charges, and all Feeg; (i) the peformance of ali other sbligations of
Bamrower contained berein; (iif} the payment and perfarmance of each and svery obiigation of
Borrower contained in any other Loan Document; and (iv) the performance of each and evety
obligation of Borrower contaimed in any renewal, extension, amemdment, modification,
consolidation, change of, or substittion of replacement for, all or any pan hereof, the Note or
any other Loan Document.

“Operating Budget™ means a delailed listing of afl mticipated annual income and

s from and for managing, mainaining and pperating the Project (or any portion thereof)
for it first full or partial Fiscal Year and for each sncceeding Fiscal Year of operstion, prepared
by Borrower and in fomm and substance reasonably accepiable to Lender,
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“Operating Expanses” means actual opersting expenses of the Project aid in cash by
Borrower during such period, other Lhan those operating: expenses ~hat aee paid from Advances
made by Lender to Borrower pursumnt to this Agresment.

“Operating Statement” means, for any period, a current, deailed statement of incoms
and expenses from and for managing, maitaining and operating the Project dor such peried, in
form and substance reasonaldy acceptable e Lender

“Dither Taxes” mbezns any present or fature stamp or documentasy taxes andd any nther
excise or property 1axes, charges or simifar Ievies which anse from any payment made hercunder
or under the Notz or frcm the execution or delivery of, or otherwise with respect to, this
Agrecrpent or the Note

“Permitted Egcymbranees” mean the Liens, charges and encumbrances ¢a tide to the
Land listed on Schedule B, T to the Title Commitment on the Closing Date sod such other
matters of ttle thereafler approved by Lender ia wniting, For the avoidenze of doubt, any licns,
charges and/or encumbrances securmg the Scnior Debt shall he comsidered as *‘Pepmitted
Encumbrances™ as and when such liens, charges and/er encumbrances are gramed by Botrower
in favar of the provider of fae Senior Debt

“Pgrson” means an individual, corporation, partmership, limited lability company, jaint
venture, trst o wmineorporatad arganization.

“Rlan” means each employee benefit plan sovered by Title 1Y of ERISA whether now in
existznce av hereaftzr institnted, of Barvower ar any ERISA A ffiliate

“Plawns” mean the final consimiztion plans for fhe Jmpravements, including drawings,
specifications, details apd mantals, as approved by the applicable Governmiental Authonty
responsible for reviewing and approving construction plans for compliance with applicable
Govemnmertal Requirements.

“Project” means the Land, the Impravements and the Equipment.

“Project Architect” means K.C. Camis Architest or such cther archuecs) duly licensed
in accarcance wita the Jaws of Nevada as may be sclected by Bermewer.

“Protective Advanee” means all necessary costs and expenses (inctuding reasonable
attorreys’ fees and disbursements) reasonably incorred by Lerder in onder to remely za Event of
Default tnder ¢ Loan Docursents, which Event of Default, by itz nature, may impair any
portian of the collateral Tar the Loan or the value of such tollateral, interfere with the
enforceablity or enforcement of the Loan Documents, or otherwise materially impaic the
payment of the Loan, and other Dbligations (including, without limitatisn, the costs of unpaid
msarance premivms, foreclosurs costs, costs of collection, costs incurted m kankoupicy
proceedings and other osts incurred I eaforcing any of the Loan Documents.

“Resionat Cepter’ miwans EBS Impact Capital Regianal Center, 11.C, a Nevada limired
[fability company.
g
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“Belated Farty” means eny one or suwre of U ful]owmg. {e) an Affiliate of Bomower,
or {b) any of the sharcholders, partnss, nacmbers or other equity holders of Bmower, ansd any
Affiliate thersof,

“Relesse” means, withow hmitatian, (a) any intentional, unintentionsl, knowing or
woknowing presence, spilling, leaking, pumaping, pouring, emiiting, emptying, discharging,
migrating, ingeting, escaping, leaching, dumping or disposing any Hazardous Substauce at, on
or Inte the indoor or outdoar enviromment er otherwlse in, onte, from or about the air, water
{ineluding surface waters and groundwater), soils, subsoils or any other surfhce or media onesibs
ar off-sitc, and (b) the abandonment or discarding of barels, drums, containers, voderground
tanks, Dr any ofhey recepiacles ever corttaining any Hazardous Substances.

“Relense Conditlon™ means approval of an EB-3 Investor’s I-526 Immiprant Petition by
the USCIS.

“Resiricted Party” means Booower, and any sharcholder, partoer, member or non-
member anager, or any ditect or indirect legal or beneficial owner, of Botrower, from tire 1o
time.

"Security Interese’ means any lien, pledge, mortgage, encurabrance, charge or security
intexest of any kind wiatsoever (including, wichout lintitation, the lien o retained security titfe ol
a conditionat vendor) whether arising wrdder a security insfrument or es a matter of law, judicial
provess of otherwise or ihe agreement by Borrower, or any Subisidiucy of Bortower, (o gront iy
Jien, secaxity tnterest or pledge. mortgage ar encumber any asset.

“Seniar Debi™ means the additional loan that will be songht by Borvower, and which
Bomower will use it best effons to ohtain, from 4 traditional financial insticetion speciakzing in
financing projects such us the Peojecl.  Althougt the Senior Debt would be funded subsequent to
this Loan, Lender agrees to subordinate its Dewd of Trst w the aew Seuior Debt, so long as the
Bomrower is ot in default ard all of the following conditions ait met;

(a) The Joan shal! be evidenced by a promissory note not in: excess of Fifty Mi]lion and
10100 United States Dollars (US$50,000,000.00).

{b) The loan proceads shall be disbursed in pagment, or it “eimbursement for payment, of
the construzdion ead development of the Praject.

(c) The loan shall contain provisions coneceming dizbursement procedures, mechanigms 16
protect against mechanics liens and refated matters as are eastomarily foond in consiruetion
loans made by institutional lendets and Lender shafl be provided with copies of such
documents showing the progress of constmction and the distarstment of funds as are
provided to senior lender.

Bomower strall obtain such Senior debt no later than Depemmber 31, 2016
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“Subscription_Coanditigns” means, for each EB-5 Investor, the following conditions:
() Lender's reczipt of completed subscaption docunents; (b) deposit of the entire subscription
price into the Escrow Account; {(¢) proof of I-526 filing with the USCIS: ang (d) EB-5 Investor
receipt of notice of aceoptance from Lender.

“Sabsidiare™ means any comporalion or other 2rxity of which more than 30% of the
outstanding capital stock or intcrests having ordinary voling pawer to elect 2 majority cf the
board of directors o7 the board of govemurs or otherwise o Control the activiiies of such entity
(irrzspective of whether or not zt the time ofher class or classes of the ¢quity of such exitity shall
or migkt have voiing power upon the occutrence of any contingency) is at the time direcaly or
indirectly owned by Borrower or by one o more other Subsidiaries,

“Taxes™ means any and all present ar fisture tinces, duties, [evies. mposts, deductons,
charges or withkoldings, and any und atl fabilities with respect to the foregaing, bur excluding
Excluded Taxes and Other Taxes.

“Title Commiitment™ means that certain ALTA Plain Languag: Commitmem Number
NCS-753020-HHLYV, dated as of Septeinber 16, 2015, and prepared by Title Company.

“Yirie Compant” means Chicago Title Insurance Company.

“UBA Patriel_Act” mesns the Uniting and Sirengthening America by Providing
Appropriatz Tools Requiced to Infercept and Obstruct Terrorism Act of 2001, Puklic Taw 1(17-
56, as the sae has bean, or shall hercafter be, renewed, exiendsd, amended ar replaced.

“USCIS” means the United Staies Ciizenship and Immigration Services of the Unilcd
Statas Depanment of Honwland Securicy.

ARTE I

LOAN

Section 1.1 Pyincipal. Subjest to the térmms ané conditions of this Agreement, Londer
agrees 10 knd w Borrower anc Bomower agrees to borrow from Leader, the proceeds of the
Loan, from time to time it accordance with the terms hereof umtil the Maturity Date. for the
purpose of refipancing, develaping and constructing the Project; provided. however, Lender shall
mot be obiigated 1o make any Advance if, aficr giving effect 1o snch Advance, the sum af
Lender’s agoregate Advances then outstanding would exceed the Commibnat. Fach Advancs
shall bear interest at the Loan Rate, computed on cach Advance from the date it s made by
Lender as more fully desccibed io Scetion 1.2 below. In no evert shall Lende: be obligated
hereunder 1 [end to Borrower more than Borrower has qualified 1o receive vader the terms of
Anicle IT bexeof.

All Advantss made by Lerder shall be evidoaced by she Note,  The entire principal
balaace of the Note stiall mamre and be payable at the Maturity Date,

12

00674



1.crder shall enter in its reconds the amount of sach Advance, the rate of interest bome on
such Advonoes and the payments of the principal balance and interest received by Lende:, and
sucht records shall be conclusive evidence of the sublest matser thereof, absent tnapifast erver.

Saction 7.2 Interest. Borrower shall pay 1o Lender interest on the Note computed at
the Lo=o Rate.

In the eveat that the interzst and/or charges in the matore of interest, if any, provided for
oy this Agmement or by aity other Loan Decument, shall contravens a legal or stanory
limitation applicable to the Loan, If any, Bortower shiall pay anly such amounts as would legally
be permitted; provided, bowever, ihat iff the defense of usury and all similar defemscs are
unavailable o Borrower, Borrower shall pay all amounts pevwided for herein, IF, For any peason,
amounts i excess of the amounts permitiad in the foregoing sentence shall have been paid,
received, collected or applied hereunder, whether 5y resson of acceleration or ollerwise, then,
and in that event, any suchk excess amounts shall be npplied to primcipal, unless principal hos
baen Fully paid, in which event such excess amaunt shall be refundled o Borrower,

Interest at the Loan Rate shall accrue onr cach and overy Advance from and after the date
it s made by Lender to Bormower. Netwithstanding the forsgoing, and for the avpidance of
douby, it i5 expressly acknowtedped and aareed between Lender and Borrowsr that Borrower
shall pay interest aaly on such stounts as astuzlly have been disbursed direcily to Borrower and
that Borrower shall pot pay interest on agy mnouats retgined by Lender, including, but not
fimited to, the Holkdback and the Tnterest Reserve. Principet and inferest shall be peid by
Rorower in accordance with Lhe Mole. Irterest shall be paid monthly. Interest shall be computed
at the Loan Rate and shell be computed on tae basis of a 365 day year, but shall be charged For
the actyal number of days principal is unpaid. If all wnpaid Advances made by Lender have not
been repaid pn or before she Enitial Maturity Daee, ot the First Option Matueity Daze, as
apphicatle, or if an Event of Default occurs parsueal (o this Agreement (and is not cured in
compliance with the terms of this Agreement) or any other Loan Document or if all amounts dua
under the Loan Daciumems otheswise become due and paysble i accosdance with the terms and
conditions ef the applicable Loan Decureents, then he entire anpzid balance of ail Advances
made by Lendee and alf ether Obligations shal| {without netice te or demand upon Borrower) at
dic sole option of Lender become due and payable on said date, together with all unpaid, accrued
mterest thexeon, and with imerast compuied at the Default Rale during the contineance of the
Event of Defanle or if sueh Event of Default is not cured or waived, then from and after that date
unti] all Advances are paid io fisll. In such cvent, interest at the Defankt Rate shall be payablc on
che fifth (5%) day of each calendar momh,

In the event that Borrower fails 10 mzke any requived payment of principal or inlerest on
the Note (other than the balloon payment ar the Mahrity Date) on or before the Aifih (57)
Business Day following the due date theresf, Bomower shall pay o Lender, in addition ¢o
interest at the Loan Ratz, a late payment charge aqual to three parcent (3%) of the smount of the
overdue payment (¢ach, a “Late Charge™), for the purpose of reimbursing Lender for a portion
of the expense incident to handiing tw ovemdue payment. The Late Charge shall apoly
ndrvidually to all payments past doe and “here will be no daily promted adjustment. This
provision shall not be deemed to exense a lae payasem or be decmed a waiver of any orher rights
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fender may have including the night to declare the entire unpeid pringipal andfor jnierest
trmmediately due and payable. Borrower agrees that the Lats Chaege is a pravision for liquidated
damages and represents a fair and repsonable estimate of (he damages Lender will incur by
reasnn of the late paymient consideting el) circumstancas known to Borrower and Lendex on the
date hersof. Borrower further agrees that proof of acival dammges will be difficult or impossible.

Sectian 1.3 Prepayment. Subject to the following sentence, Bomowsr may prepay
the Loan, in whole ¢r in pat, without any prepayment penalty or premium, at any tme during
cither the Ioitia) Tesm or the Exeension Terms. Natwithstanding the foregoing, Bomrows: shall
not regay any portion of the Loan corresponding to that portion of an Advance mads by Lender
to Bomower with the funcs yeceived from a Cless B member of Lender until zueh time 25 said
Class B member of Lendzr shall have racaived final adjudication of his or her [-829 patilion
removing onditions. for permanent residency in the United States.

Section 14 Dzyments. All pavments and prepayments of principal of, and intérest on,
the Note and all Fecs, expenses and other Obligations under the Loan Documents payable 1o
Lender shall be made, without dedustion, set off, or counterclaim, in bnmediately available
fonds not fater than 2:00 p.m., Pacific time on the dateg due, 1o Lender st the office specified by
it from time to time, for the ben2fit of Lender, ecept as otheswise specifically pravided in thiz
Agreement. Funds received oo amy duy after 240 p.m., Pacific Time shaki be deemed to have
been received on the next Business Day. Whenever any payment ta be made heeunder or onthe
Nate shall be stated (o be dos on a day which is not a Business Day, such payment shall be made
on the nexl succseding Business Day and such extension of time shalk be inciuded in the
eceputatior of any interest or fees, Bonower bereby authorizes Lender, at the disceetion of
Lende:, to make an Advance t crder to pay, on behalf of Borrower, any amount due on the Note
or pursuant 1o any of the other Loan Documents without further action on the part of Borrower
and rerardless of whether Bommewer s gble to comply with the tesms, conditions and covenants
of this Agreement af the time of such Advance.

{i) So long as no Evemt of Default has occurred and ie continuing, alf
paymenis regeived by Lender (including the procesds of Advances for such paymeats)
for application to the principal, interest, fees, ¢osts and cxpemes due ko Lender shal: be
appticd in the following onder:

First, to any costs and expeases due hereunder, and any Fees due fo Lender;

Secand, 10 amy unpaid imicrest then due under the Loan Docornen's;

Third, to sl Obligaticus; and

Fourth, to the unpeid principel balanse of the Note.

(i)  After an Event of Defaulr has occurred and is comtiouing. all amounis
received by Lendar shall be applied in the foliowing order:

First, t¢ any eosts and expenses due hereunder, and any Fees due w Lender;
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Secpad, to costs end expenscs of peeserving the Collateral, preserving Lendet’s
security interests therein and enforcemment of the rights of Lender under th= Loan
Documerts;

Third, to any uspaid interest then due under the Lpan Documents
Fourth to all Obligations; and
Fifih, ta the unpaid principal balance of the Note,

Al amounts received by Leader (wheiher the result of pryment transmitted by Borrower
or otherwise) on sccount of payment of interest on or principal of the Note, or ather paymeats
due under this Agreement or any other Loan Documents, as the case may be, shall be so applied
by it pursuant to this Section,

Section 1.5 Fewt, In addidon t¢ the interest and other consideration to Lendet herein,
Borrowet agrees to pay to Lender the Fees, as and when due in accordance with the terms of the
Loan Documents. No terination o reduction of the Cotnmitment and no failure of Borrawer to
saiisfy the conditions set forth in Articfe I shall entitle Borrower tg a refund of any portion of
such Fees, '

Section 1.6 Extension of Maturity Duée. At the oplion of Bemrower, the Initial
Maturity Date may be extended until the Fist Option Maturity Daic (the “Extension Tora™), if
all of the fallowing conditions arc satisficd, in the sole discretion of the Lender

() Borrower gives written natice of iis request for an extension io Lendsr by
o =arier fhan one hundred twenty (120} days and by no later than minety (96 days prier
12 the inital Mawrity Date;

(b}  The Project has been issued 2 ceriificate of occupancy by the comypetent
Goveramental Autherity,

{c)  Payment by Borrower of the Extension Fee;

@  Asof the date of request and on the (nitial Maturity Date, there cxists no
Default or Event of Default;

(€0  As of the date of request and on the Initial Mauity Date, o matcrial
adverse change in the financial condition of the Borrower has cccurred;

(N The defivery from Borrower ta Lender of all financial information relating
10 Bomrowér m accordance with Section 5.10{a) hereof

{g}  There shall have been no material adverse ehange to the physical
condition of the Project, and the Projecs shall be free and clear of all Liens (other than the
lien of the Deed of Trust, the Parmitted Encnmbracces and the Hen of ad vezloren taxes
zhat are not delinguent) mnless approved in writing by Lender;
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()  Borrower delivers to Lender an Architect’s certificate of ecmpletian of the
consdruction wotks of the Project and a copy of the plins and drawirgs for said
construckion works, if not previously provided to Lender.

() Borrower delivers ta Lender an endorsement 1o 0f reissuance of the existing

Title Policy, bringing curzent the effective date of suck coverage, stating that the coverage
efforded by the Titke Policy shall not be affacted because of such extension and showing thot
* there have been no Liens against the Pro’ect from and after the date hereof, untess zonsented to
m wriking by Lender,

In the evert that, fer any reason, Berrower faits te satisfy all of the faregaing conditions,
the Loan shall mature and be due and payable in fill on the Tnital Mawrity Date, as defermined
by Lender in its sole discretion,

Baction L7 EB-S Program Regmivements.

()  Lender heseby represenis and warants that, as of the date of this
Ageeesieal, pussvant t¢ that cectain ketter from the Uaited States Citizensbip and
Tmmigration Services (‘USCIS™) dated Juky 27, 2015, EBS Impact Capitat Regicnal
Center, LLC, 2 Nevada limited Jiability campany (“Regional Center™) iy authorized to
act as an approved and Iederalls-designated “regionsl center” under fx Humigrant
Investe- Pilot Program created by Section €10 of Public Law 102-395 {Oct. 6, 1992},
which has boen extended through September 30, 2015, The Regional Center may provide
construction Finarcing in Nye County, Nevada. The Regiomal Center will spansor the
Project for ZB-5 Program purposes.

()  The Loar will be camprised of invesiments made into Lender amticipared
o be in the approximate amourt of Five Hundred Thousand Doilars ($500,0000 (which
amovat may be increased pursuant w newly enacted EB-5 visa legislation) per immigrant
inryestor (collectively, the “EB-5 Imvestors™) who secks to obtain permanent residence in
the United States under the EB-5 Immigramt lovasior Program <rested by Section
203(bX5) of the Immigratuon and Nesonality Act (INA) (“EB-S Program™). Such funds
shall initielly be held by Escrow Agent in the Escrow Account which will be
administered and meintained by the Escrow Adminisirator). Upen satisfacdos of each
EB-§ Investor’s Subseription Conditions, 75% ($375,000) of hic or her subscrintion will
be veleased to the Lender by e Escrow Admiristrator, pursuani to the Escrow
Agreement, and made available Jor an Advance t¢ Borrower upon Bomrower’s request.
The remaining 25% {$125,000) of cach EB~5 Investor's subscription “Heldback™) wall
be held in the Esceow Accaunt for the Lender’s bemeflt until the carresponding EB-5
Investor’s 1-526 lmmigrant Petition is either approved or finally adjudicated and denied
by the USCIS. The Holdback may be released to the Lender by lhe Escrow
Adminiswator, upon the Lender's writlen direction, after (he cowesponding EB-5
Invessor*s 1-526 Immigrant Petition is apptoved by the USCIS (“Relsase Condhiion™).
At such tirae, the Holdback msy be released and made aveilable for an Advaree to
Bomrowesr. 1f the Release Condition is not 3atisfizd, the Holdback will be released to the
Lender and may he made available for refund to the corresponding EB-5 Investor. As

16

00678



moxe fully set forth in Section 1.2 above, Lender shall not charge Borrewer intarest on
the amommt of the Holdback.

()  Lender and Regional Center shall be responsible for maonitoring at
Lender’s sole cost and expense the required snbmristicny made by the EB-S Invesiors
and/or their legal counsel for purposes of seeking to obizin the necessary apgrovals from
the USCIS for wse EB-S Jovestors’ conditional residency in the United Setes in
accordance with the requirsmenix of the EB-5 Program.

(@) Borrower acknowledges thal, foc compliance with the rules and
regulations promulgated vnder the EB-3 Program, Leander is required to deploy its furds
with third parties lecated within the approved geographis arca of the Regionul Center.
Based upon the matkerisls provided by Borrewar, Lender has determined to allocate 11e
Loen 1¢ Borrawer as a qualified third party in compliance with the rules and regulations
promuigated under the EB-5 Program. Lender ackaowledges that the Project has been
appeoved by USCIS as an “Exempiar Forra [-526 Petition Project,™

{e) Bocrower shall use the proceeds of lhe Losn solety for ¢he purpose of
funding ditectly, or edvancing to Affiliates ta pay, the costs of the Praject; in accordance
with the tarms mmd condittons of this Apreement, as set Zoith in the Budeet and the
Pyojoct documents subrnitted to, and approved by, USCIS.

(f)  Borrower shall submit to Lender the FR-5 Information, Faifure of
Barcower to use the peoceeds of the Laan m accordance with the tenms and conditions of
this Agreemeant o 1o provide the EB-S Information shall be 2 default pursvant 10 Section
al.

ARTICLE N
CONDITI WIN

Lender shall not be required to make ay Advance hersunder until the préeclosing
requireraents, conditions and other requirements set forth below have been completsd and
fulSifled to the satisfacsion of Lender, at Borrower's sole cost and expenge.

Section 2.1 Pre-Closimg Requirements. Op or prior 10 the Closing Date (except as
otherwise provided in this Section), Bowrower shall provide i Lender, except as otherwise
mstructed, each of 1he following, in form and substance acoceptable (o Lender:

fa) A copy of the Title Commitment.

{b) A schedule Listing all primary <ontesets wlseting o ke Pmy:ct havimg a
conteact sur in excess of $250,000.

fc)  One (1) copy of the recent, centified ALTA/ACSM Survey of the Land,
which bas already been deliversd 1o, and approved by, Lender. Sail repozts on Gae Land,
as already delivered to, and appsoved by, Lender.
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(d)  The Envirenmiental Impact Snady already delivered 10, and approved by,
Lender. Centificates of insurance, together with paid receipts, indicating that all ingurance
cumrently required under the terms of Section 3.6 hergof.

{¢}  That cenain Developunent Agreement adopted pursuand t¢ Ny Couaty
Ordinanc: No. 578, recorded an August 3, 2009, as Document Number 731349 10
Official Records of the Nye Coumty, Nevads, evidencing tbe applicable zoning with
respect to the Property.

{{) A copy of Borrower's Organizational Dotuments, certified as wus, corvect
and complets by a manager of Bormmower suthorized to do 50, together with i) a currens
senifieale of existepee/good stancing frgm the jurisdicdor in which Bartower was
arganized (and fram tae judsdiction in which the Land is lccated, if different from the
jurisdiction in whick Borrower was organized), and {ii) sesoletions and/or consents of
those parties necessary to authorize the wansaction contmplated hereby.

(g A flood-zone centification indicating that the Project is not located in a
flood plain or any other flood-prone area as designated by any govemmental agency;
provided, kowever, tha: if the Project is so Jocated, Borrower shall provide proef of flood
insurapce 10 Lender as required by Lender.

th) A proposed Operating Brdget for the Project for fis fcst Fiscal Year of
aperation in the farm previously sobemitted to the Nevada Real Estate Division in
connechion with the segistration of the Front Sight Resort and Vacation Club.

(i) Letters from the suppliers confirming the availability of water, storm and
sanitary sewer, gas, clectric and telsphone utilities for the Preyec:.

(r A copy of each nop-canceliable agrezment relating lo the management,
operation. or maintenance of the Property and of each such agreemenl which cannot be
cancetlesd upon notice of thiety {30) days or less.

Seclion 2.2 Loan Documents. On or befors the Closing Date, Borrower shall execute
amd deliver {or cause tc be execuled and delivered) to Lender, the Loan Documeats, in form and
substance reasonably acceptable to Lender and ro its Souiisel, in their sole but r¢asomable
discrerion. 1o evidence and secure the Loon. Lender may designste which of the Loan
Doturnents are to be placed of recard, the onder of recording therzof, and the offices in which the
same are to be filed and/or recorded.  Bosrower shall pay all Gling, documensary. imtangible,
recording andror segistration 1ax¢s and’or fees duc upon the Note, if any, the Deed of Trus,, any
financing statements and/cr the ather Loan Dacuments

Section 23 Tide Insneamce, On or prior o the Closing Date, Lender shall have
received the Title Policy, proforma or a warked-up commitment to issue the Title Po'icy, sigired
by an officer of the Title Company, in form and substance satisfactory to Lender and inctuding
all endorsements as required by Lender. Tide Campany will provide peiority insurance over all
possible mechanics’ lien claims, despite the fact that construction of the Improvements may have
eommensed prior ta the secording of the Deed of Trust.

[&

00680



Section 2.4  Opigion of Boviowen's Aqtorpevs. Lender shall have received from

owside counsel for Borrower one ar more current writiea opiriors, in form and substance
acecptable o Lender, addressed to Lender, covering matters sich as dec formation,
authorization, axecirion and delivery of the Loan Documents.

ARTICLE ti1
ADVANCESQF L P EDS

Bection 3.1 General. Provided mo Default or Event of Default hag occurred and is
continuing, the Lo#n proceeds shall be advanced by the Lender for the benehit of Borrower i
accordance with the 12rmg And conditione set forth in this Awicle . All monies advanced by
ihe Lender with respect io the Project shall constitute 8 loarn made 10 Borrower under this
Agrcemenl, cvidenced by the Note and secured by the ether Loan Documents, and mterest shall
be computed therean, as prescribed by this Agreement 2nd the Nole, from the date the Loan
account 18 charged with the amoumt of the Advance.

Tender will advise Borrower within five (5) business days every time Lender has
received a new EB~5 Investor’s funds into the Escrow Account, If so requested by Bowrenwer,
Lender will make an Advance of as lietle as £375,060, which represents e available funds from
each new EB-5 Investar pursuant to the terms of this Agreement.

Lender eezerves the right to make Advances of amoums on the Wote which are allocated
to any of the designated items in the Budget for soft. or hard costs related to the development of
the Project, and construction of the Improvements or otherwise with respect 1o the Praject or for
such other purposes or in such different proportions as Lendet may, in its reasonebls discrelion,
deemn necessary or advisable: provided, however, afier the ocourrence of an Event of Default,
Lender may act in ils sale discretion.

No Advance shall constitite a waiver of any conditton precedent to the oblipaiion of
Lender to make any furlher Advance, or preclude Lender fiom therzafter declaring the failure of
Bomower fo satisfy any such condition pracedent te be an Event of Default.  All conditions
precedent to the oblipation of Lender to make any Advance are impeosed hereby solely for the
benefit of Lender, and no other party may require satisfaction of any such condition precedent or
shall be entitled to assume that Lender witl make or refuse 1o make any Advance in the gbsence
of strict camphlianse with such condiiion precedent, Provided no Default or Event of Default has
aceurred, Lender may waive any requirement of this Agreement for any Advanee which Lender,
in i1s reasonebie discretion, deterinines is rot rateriat.

Lender will Ldvance to atseif, whea due, from the Inferest Reserve, withact Rirther onder
or requést from Borrower, a'} interest payable to Lender under the terms hereof or of the Note {so
fong as the conditions to such sdvances have been satisfied, or waived by Lender, and sufficient
funds remain in the Intercst Reserve).

Section 3,2  Draw Reguests,

§
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fa)  From and aficr the date of the first Advancs of the Loan, Borowe: shall
deliver 10 Lender on a nonthly basis evidence of the Projact cests funded during the
preceding mooth {whether from Loan proceeds or otherwise), and, o the extent that
Borrower is seeking en additional Advance, the Draw Request appraved by General
Conteactor, togelher with an temized summary and copies of all invoices included in
such disbursement.

{b}  Prior o the date of the first Advance of the Loan, Bormower shail, in
acdition to satisfying afl othes condidons for an Advance in chis Section, provide to
Lender the Insurance required per Section 5.6 of this Agreement, Prior o the
Commencemernt Datz, Barrower shall, in additan 10 satisfvmg <l other conditions for an
Advance in this Secfion, provide to Lender (i} Plans, in fre form previously submitled io
Lender, as finzlly apgroved for consteuction by the Projecl Architect god the spplicable
Goveramental Authority, (i) a schedule listing all Coxtractors, and primary contracts
relating to the Project having a contrac: sum in excess of $250,060 for any suck
Corractor, and zll other major subcontacts, and such enginecring, architecioral, and
copstruction contracts, subcontracts and schedules rejating to the Project. If requested by
{=ndcr. Borrower shall also fumnish to Lender copies of amh contracts with cach
Comtractor; and (i#) a Jist of all agreements, [icenses and pemmits relsling o the
construclior, development and operacon of the Project.

Sectiom 3.3  Inspectioms. Lender and its represchtatives shell have access to the
Project st all reasonable times and shall have the right to enter the Project end w condust such
inspeetions thereof as they shall deem pecessary or desirable far the protection of Lendexr’s
interests; peovided. hawever, that for so leng as no Event of Default shalt have oecurret and be
continung, Lender shall provide to Borrpweer prier notice of not less than seveaty«two (72) hours
of amy such inspections and such inspections shall be subject & the rights of Club Members (ie.,
owners ol T'imeshare interesis) and any tenants under any apobicable Le2ases.

Borrower shall be tespensible for making its own mspections of the Praject during the
course of shch construction wo-k and shall determine 1o its owm satistaction that the work done
and materials supplied are In accordance with applicable comraces with its contractors. By
advancing funds efier any inspection of the Projoct by Lender, Lender shall not be deemed 10
waive any Event of Befault, warve any right to require construction defects 1a be corrected, or
acknowledge that all cansinxiion confoemis to the Plans.

Section 34  Lender's Responsibilities, It is cxpressly wnderstood and agroed (hat
TLender does nat assume any liability or responshility for the sufficiency of the Laan proceeds to
complets the Project, foe protection: of the Project, for the adequscy of the Plas, the compliancs
of the Project and/oe Plans with Governmental Requiretnents, for the satisfactory complstion of
the Project, for inspection during construction of to notify Borrower, General Contractor or any
other party of any comstrucidon defects, for the adequacy of the Interest Reserve, for the
adaquacy or acawacy of the Budges, for any represenwations made by Borrower, or for any acts
an the part of Borrower ar its coniractors fo be performed in conncction with the construction of
the Project,
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Section 3.5 Exgcedyres for Advances.

@)  Request for Advances. Any request by Borrower for an Advance shall be
made at least five {5) Businesz Days prior to the daee of the requested Advance,

{t)  Direct Advsmces At Lender’s option afier ihe ocewrrerce of an Eveat of
Defauld, Lender may (i) make any Advances directly to any person, inchxling the General
Coatractor, to whotn Lender determines thal payment is due and {ii) make advances to
any person to whom Lender determines that sayment should be made in order te care or
to peavent the ocerrrence of any Default. Any of the aforesuid Advances shall be dezmed
advanced under the Nate as of the date on which funds are transferred by Lender,

{¢)  Title endorsement. Poior 30 ench additional sdvance, Leader shall have
received o commitroent from the Tile Company to issae av endorsement showing the
increased loan amownt in the same prioriry as the previously advameed amounts,
provided, however, that upan the closing of the Senior Debt, the priority of the len of the
Deed of Trist reflected in any subsegquent endorsements shall be suboedinated to the fien
of the deed of trust or similar instrumient securing €he Senior Debt.

(d) Joint Checks. AW Advances of Loan proceeds made to a party other than
Borrower hereunder shall be made purswant 1o 2 joint check exesuted by Lendsr and
Botrowct, with proper endorsements included,

Scctiom 3.6 Stop Natices,

(@)  Ceneral. Borrower shali not cause any “stop notice™ or similar notice 15
be filed ot served on Lender with respect o the Froject, Boerower shall defend,
indemnify and hold Lender and its of7icers, directors, agents and employees harmless
from and ageinst 2ll claims, danmges, Joss, Yability, cosls and expenses {incarding
reasomable atorneys’ fees) arising from or relaving to any stop notics, the campliance
therewith aund the defense thereof. Lender may requine Borrower to provide a refease
bord for any vtop notice, whizh bond shall be sobject ©0 Lender’s review arsd approval
and/or may ke such action with respect o any stop molice as Lender may deem
appropriase in Lender’s reasonable diserction and Lender may widhhold such amounts
from disbursament in connection with the Loas as Lender may elect in Lender's
teesonable disctction. w0 the exient Lender is obligated to withhold funds pursmant @
applicable taw or any demands madc in conncetion with any stap natice.

(b) Notices. Upon an Event of Default and so fong as it is ¢continuing,
Bormrower irrevocably sppoints Lender as its attamey-in-facet, coupled with en interest and
with Tull power of substitwtion, to file for record, at the Bomrower’s ¢ost snd expense and
in Borrower's name, any aotices of completion, notices of cessation of fabor, or any other
notices that Lender considers necessary or desicable to protect its security.

Section 3.7 Use of Loag Proegeds. Borrower shutl uge and apply the Loan procesds
solely to all ar angy ourber of the individua) Project components in ascordanee with the Budget
and ajso to pay some or all of any or all existing indebtedness encuimbering 1he Project pursuant
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1o a Permitted Encumbrance. Borrower shall use ifs best business judgroent based upon then-
cocrent real estate market and avalability of other fingncing resourees to alkacale the proceeds of
the Loan in such a manner as 0 assure the full expenditure of the Loan procesds advanced to
Dorrower, Borrower will comply with the requiremes of the EB-3 Program znd the other EB-5
Frogram cover:ans and requirements contained in this Agraemant.

ARTICLE 1V

REPRESENTATIONS AND WARRANTIES

{A)  Bomower represeats, warrants and covenants to Lender that:

Section 4.1 Baorrower’s Formation and Powers. Bortower {3 a limited liability
company dolv organized, vaidly cxisting and in pood sunding under the faws of the Stats of
Nevada, and qualified and authorized to do business in ali jurisdictions in which the conduct of
its business and alfairs requines it to be s¢ qualified, Borrower has all power, author.ty, pemmits,
consents, authorizations and jicenses necessary to carry on it busiaess, to consiruct, equip, own
and operate the Project and to exscate. deliver and perform its obligaiions under this Agreemen:
and the other Loan Decuments; all eansents neczssary 1o authorize the execstion, ¢elivery sod
pecformance of this Agreement and the other Loan Documents have been duly agopied and are
ir. full force and effect, and this Agreement and the other Loan Documents have béen duly
execttad and delivered by Borrower.

The execution, delivery and peformance by Borrower of this Agreement and other Loan
Documents tc which Borrower Is 4 pary have bzen duly authorized by all necessary astion and
do oot and will net §f) viclate any provision of any !aws, rule, regulation {including, widhetx
fimitation, Regulation U of the Board of Governors of the Federal Reserve Sysiem), onéer, writ,
Judgment, Injunction, decree, determination or award presenily in effeed having applicability .o
Borrower or of Barrowes’s Organizationsl Documents, (ii) resulé in a breach of or constifuile 3
default under any indemiure or lcan or credit agreemesl o any other agreement, lease or
wstrumeni éo which Bomowsr 5 a parly or by which it or its properties may de boued or
affected, or {tii) result in or requice the creation or imposition of any Secur'ty Imerest in any of
it properties pursuant to the provisions of any agreement or other document binding upon or
appiicable to Bomower or any of s properties, except pursuant to he Loan Dacwnents.

Section 4.2 Aunthority, The execution, detivery and performance by Borrower of this
Agreemert and other Loan Documents to which Bomrower is 2 party have been duly suthorized
by all azcessany lirtined lability company action.

Section 4.3 Ng Appravals, As of the date of the First Advance of the l.oan, no
authorizaton, conz2ut, approval, license, exemption of or filing or registration with any court or
governmental department, commission, board, bureau, agency or instrumentality, domestic or
foreign, it or will be necessary to the valid execution, delivesy ar performance by Bomrower of
this Agreement, the Note, or any other Loan Documeats to which Buerrower is 2 party.

Section 4.4  Lezal aod Vafid Ohligations. This Agreement, the Nots, acl the <vher
Loan Documents w which Bomower ax @ party constitute the legal, valid and binding
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obligations of Borrowsr, enfurceable against Botrower in accordance with their respechive terms,
subject 10 bankruptcy and insofvency taws and other laws generally affecting the enforceability
of eteditor's rights generally and subject to limitations on the availability of equitable remedies.

Seciion 4.5  Litipation. There are ro actions, suits or proceedings {whether or not
purpoctedly on behalf of Bomower) peoding or, 1o the kiwicdae of Berrower, tiwcarned
against Dorrower or affecting any of the Praject or Borrower's other assets (if any), at faw or in
equity of before iny federal, state, municipal or other governmental deparmacnt, commission,
bowrd, bureau, agency or instrumentality, domestic or foreign, which contests the validity or
entorceability oF this Ageeement or any of the oiher Loan PDocuments or the transacifons
contemplated hereby or as a result of which Borrower may become subject 1o any judgment or
liabitity which if determined adversely to Bervower, would constimle a Materfal Adverss
Occurrence as 1¢ Borrower, There are no aclions, sujts of proceedings pending or, to the
knowledge of Bacrower, threatened ageainst Borrower or its other assets {if sny), at linv or in
équity or before amy federal, state, enunicipal or other govemnmental department, comeission,
beard, bureau, agency or instrurentality, domestic or fareign. As of the date of the fiest Advance
of the Loan, Borrower sball ot be in defanls with respect tc sny final judgnient, weit, injenctian,
decree, rile or segulations of amy couct, arbitcator or federal, state, mumicipe{ ot other
governmenta) department, commission, board, bureau, agency or instromentality, domestic or
forzige.

Sectiom 4.6 Title. Borrowsr has gond, marketable and insurabiz fee smople title to the
Land, and zood title to the rest of the Project, sulyect to no lien, charge, morigage, deed of trast,
restriction or encumbrance, except Xermitted Encuribranges. Thére are po mechanics’,
waterialman's or other similar Liens which have been filed for work, labor or materials affecting
the Project which are ot may bc Liens prior to, or ¢qual, or subordmate ko the Licns created by
the Loan Docamentis. Nope of the Petmitted Encumbrances, individually or in the apgregan,
(a) impair the use or inteaded operaticns of the Project, or (b} impair Borrewer®s abiliy v pay
its Obligations in a {imely manrer.

Seciion 4.7  Defects and Hazards. Borrower does not kiow of any defects, facts or
conditions affiscting the Land that would make it unsuitable for the use contemplated hereunder
or of any abaormal hazards {In¢luding soils and groundwarer comtamination, earth rogvement or
slippage) affecting the Land that have not been previously disclosed in writing to Lender by
Botrower.

Scefion 4.8 Payment of Taxesx There have beep filed all Tedeenl, stte and Jocal tax
remarns With respect to Borrower and its direet and indirect business operations which ave
requieed ip be filed. Borrower has paid or caused to be paid to the respective taxing authorities
afl taxes as shown on such retums ar on any sssessments received by it to the exlen thut such
taxes have become due. Borrower kaows of nb proposed matevial tax assessmient against
Borrower, and Bomrower i3 not obligated by arv other azresment, tax treaty. instrumsat or
olherwise to coutribute to the paymernit of taxes owad by any other person or entity. Atk material
tax liabilities are adequately provided for or reserved against on the books of Borrover, as

appropriate.
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Seclion 4.9  Apgreements.

The Barmrower's Organkzational Decuments shall be in full force and effect a3 of the date
of the first Advance of the Loan and, ss of sawd date of the fust Advance of the Loan, shall be
free from any cefault on the part of Borrower. Each of () the Architect’s Agreersent, and (b) the
General Conirast, shall be im full foree and ¢ffect before the Commencement Dale and, as of said
Commencement Date, shall be free front any defauit on kae pan of Borrewer. Bagower, is not in
defaull jn the performance, abservance or fulfillment of any of the obiigaions, covenanz or
conditions contained in any agreement or instrement to which Borrawer, is a party the effect of
which defsult would constituic a Material Adverse Cccarencs as to Borewer.  The General
Comtract shall require the General Comtractor to construct the Project in accondance with the
Plans in the form which have been deliverad to Lender, withatl any change thereto not disclosed
to Lender. The Guneral Contract shall constituts the entire agreement betwvser Bonvawer and the
Gengral Coniractor with respect to the constructon of the Projecl. As of the Commencement
Date, Borrower shall have performed all of iis obligations required by the General Contract
ard/or Architect’s Agrrement, and shall have paid all sums under the General Comract and/or
Architesi’s Agreemment which are reguirec 10 be pexformed or paid a5 of the chate heveof.

Section 4.1¢ No Defaulis under Loyn Doenisents ar Other Agreemenfs. No Default
or Event of Defauli has ovcurr=d uidey any of the il.oan Documents. As of the dale of the first
Advance of the Loan, Barrower shall not be in defavld in the payment of (he principa; ar interest
on any of its Indebtednass for bomowed money; aud no event has occarred, or Wiki oscur, which,
with the lapse of time or the giving of notice or bath, would constitute an Fvent of Defauit undes
the Loan Docxements. Sorrower is md obligated for the payment of any commission or other fee
with tespect to the purchase of the Land and Improvements or, if Boreowsr is so obligated, such
commissian or othier fee has been paid in full.

Section 431 Bogndsry Lines; Conformance with Governments] Requirements and

Restrivtions. The exizrior lines of the Improvements are, and at all tmes will be, within he
boundary lines of the Land. Homower has examined and js familiar with all apolicable
covenants, conditions, restrictions and regervations, znd with al} applicable Goverumental
Requircmenss, incleding, but no* lunited to, building codes and zormg, enviconmental,
hazardous substance, energy and pollution comteol laws, ordinances and regulations affecting the
Project. Borrewer has obtained ll parmits which are neeessary for the construction of the
Project in acsordance with the Plans and in accordance with all applicabie building,
emvironrmental, subdivision, Jand use and zoning laws, inclnding 3 permits for the
Improvements, aanexeation agrsements, plot plan approvals, subdivision approvals (inciuding the
approval and recordation of any required swadivision map), envirammental approvals Gachuding a
negative declaration or an environmental impact report if required uader applicable kaw), sewer
and water permits and zoning and land use enitlemems. Bommower 2as obtained al. approvals of
the parties required in connestion with the construction af the Project pursuant ta any liceosc,
gasement or resisiction affecting the Land. The Project will in all respects conform (o and
comply with said cavenants, conditions, restrictions, mservations aod Governmanmtal
Requirensents.

Section 4.12 Projoct Costs. On a linc by line and total 1asis, the Project costs shown
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ofr the Csumaled Construction Cost Statement ace, to the best of Bomower's knowledge, zue,
correct and comphete in 2)i mateeial respects, andg represcnt. the total ol all costs which Borrower
cxpects to pay to complete ihe Project

Sectinm 413 Urilities. Telephone serviess, gas, electric power, storm SEwWdrs, sanitgry
sewer and waler facilities are available to the bourdaries of the Land, adequatz tc serve the
Project and not sebject to any cosditions that weuld prevent the wse of ke Project for its
inlended purposes.  All stresfy and eacements necessary for construciion and aperation of the
Prajext are availahle th fhe boundaties of the Land.

Sectior 4.[4 Personal Properdy. Bomower is now andd shall continue 1o be the sale
ownaer of the Equipment free fromn any licn, secunty intcrest or adverse claim of any kind
whatsoever, except for the Peomitted Encumbrances and aay Kenr or secority inferests i favor of
Lender.

Bection 4,85 Condemnation. Ne condsmnation procseding or morateriv is pending
or, o the best of Bomrower's knowledge, threstenzd apainst the Land which would wapair the
consiruclion, uge, sale or occupancy of the Land or its Improvemesits.

Section 4.16 Sgparaic Lots. The Lond is comprised of two {2) parcels which
constitule separate fax lots and do not constitule s partion of amy other tax lot zot a part af such
Land.

Section 4.17 Federal Reserve Regulations. No porfion of the Loan liereunder will be
uvsed (o purchase or c¢army any “maigin skock” gs defined in Regulation U of the Board of
Govemors of ths Federal Reserve System of the United States or for the purpose of reduchg or
retiring any indebtedncss whick was originally ineurred to purchase of catry any margin seeurify
or for any other purpase which might constitutz this transaction as 2 “purpase credic” within the
meaning of sajd Regulation 1. No partian of the Losa hereunder will be used for any purpose
ihat violates, or which is inconsistemt with, the provisions of Regulalion X of the Board of
Clovemocs of the Federal Reserve Sysiem or any other regulation of said Board af Govemors,

Section 4,18 lovestment Compapy Act. Bomrower s hot an “investment company,” ot
an “affiliated person” cf, oc a “promoter” or “priacipal enderwriter” for, an “fwvestment
compeny,” as such ferms are defined in the Investment Company Act of 194, as amended, Tha
making of the Loar, the application of the procesds and repayment thereof by Borrower and the
performance of the transactions cantemplated by this Agreement wilf siot violate any provision
of said Act, or any rule, regnlation ar order izsued by the Securilics and Exchange Cormmmission
hareunder, Furthttmore, Borrower is not subject o regulation under the fnterstats Commerce
Act, or any federal or state statue ov regulation limiting its zbility  incvr indebtedness for
money bowowed.

Section 413 Unregisiured SveuriGies, Boorower hes no ¢a) issued any uneegistered
securities m violation of the registration requiremenis of Section § of ihe Securities Act of 1933,
28 amgled, or any ciher law; or (b) viclated amy mile, regulation or requirement nndec the
Securities Act of 1933, as amended. or the Securities Exchange Act of 1934, a3 ameaded, in
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either case whene the effee: of such violation would constituie a Material Adverse Occurrence as
> Borowert.

Section 420 Accuracy of Information, All factup! information heretofore or berewich
prepared bv Borrower or a Relited Party of Borrower and fuenished by or on behall of Bomower
to Lendcr for purposcs of ar in connection wilh this Agreement or any transaction contemplaied
hereby is trae and accurate in cvery material respect on the date as of which such Information s
dated oF certified aad o such inforniation contains any material misstatement of fact or omits to
statc a material fact or any fact ncoessary 0 make the statements corntained therein not
ouslcading as of such date. To dhe best of Borower®s knowledge, all facmal mformation
hererofore or herewith preparsd by 2 Person ether than Barrower or a Rebaied Party of Borrowsr
and frmished by or on behalf of Bormwer 1o Lender far purposes of oe in conneetion with this
Agrecment or any wansaction comemplated heredby is teue and accurate in every matertal respace
on the date as of which such infomuation is dated or cectified and »o such information contains
any material misserement of fact cv omits to statc a matcrial fact or any fact necessacy 10 make
the statements contained therein not misleading as of suck date,

Section 4.21 ERISA Compliange. Borrower has not adopted 2 Flan, As of the datc
hereof and throughous the term of the Loan (3) Borrower is act and will not be an “erployes
benefit plan,™ as det'ned im Section 3(3) of ERISA, subject 0 Title [ of ERISA, {ii) nons of the
assets of Bomrower cansinmes ar will constiwste, by vatue of the application of 29 C.ER.
Section 2¥10.3-191(f) a8 madified ty Section 3{42) of ERISA, “plan aAssets™ af ane or more such
plans within the meaning of 29 C.FR. Sectin 2510.3-101, (i) Borrower is nol and will nat bz a
“sovernmental p.an” within the meaning of Section 3(32) ERISA, and {iv) transactions by or
with Borrower s not and will oot be subject to state stamutes regulatiog investment ¢f, and
fiduziary obligations with respect (0, govemmental plans.

Section 422 Compliznce. Bomower:

(ay  isin comupliance and conformity with all Governmental Requirements the
vioketion of which, individually or m the spgregmte, would consttute a Matenal
Adverse Oceurrence as to Borrower; and

(b}  has not received and does sot anticipate the receipt of any order or notice
of any viotaion or clamm of violzon of any Governmental Requirement which would
congtitute a Material Adverse Qocwrrence as to Borrower.

Section 4.23 Consents. To the exient that any frenchises, licenses, permits, certificates,
authorizations, approvals or consents from any federsl state or jocal {Gpmestic or foreign)
govemment, cooemisgsion, bureau or agency are material {0 e present conduet of the business
and operations of Besrower or are tequired for the acquisifion, ownership, operdtior or
maintenance by Bamower of the Project, such franchises, licenses, permits, cedtificates,
awthorizations, approvals and consénts have been, or will be upen Comgpletion, validly gramied,
in full} foree and effzet, and be valid and sufficiest authorization therefar,

Section 4.24 Ervironmental Laws  Excopt as specifically  disclosed in the
Environmental Impact Study previously dsliversd 1o, and gpproved by, Lender, Borrower: (a}
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has not reccived any notice or otherwise learned of any Environmental Liabifity relating to the
Praject which would individually or in the aggregate constitite a Material Adverse Occurence
as to Botrower arising in coanection with (i) any non- compliance or alleged aon-cotpliance
with or visletion of ¢ requitements of any Environmentel Lew, or (it} the Release or
threatened Relzase of any Hazardous Substance, or other substance info the enviraament; (b) has
no knowledee of any threatened or actual tability i cornection wilk the Release or theeatened
Release of any Hazardans Substance, ot other substance into the anvironment relating & the
Project which swuld individuslly of in the aggregate canstimite a Material Adverse Qecurrance;
or {¢) has not received any moties or otherwise learned of any federal or stare investigation
evafuating whether any remedial action is nceded 1o respond to & Relecse or threaiened Release
nf any Hazerdous Subsiances into the eaviropment where such fiabilily individuslly or in the
agprezate foe all such Jizbilitics would constituie 2 Material &dverse Ocourrence as (o Bomroawer.
Borroaer has not recsived any notice of any viclation or allsged non-tompliance of any
Environmental Laws relating 0 the Project where such violation would constingte a’ Material
Adverse Ovcurrence as 0 Borrower.

Section 4.25  Arti-Tetrorism Regulations.

(9)  Gesersl. None of Borrower, or, to the best of Botrowet's knowledge, any
Affdiate shereo{ is in violation of any Antd-Teororism Law or engages in or conspires ta
engagze in any transaction that evades or avoids, or has the purpase of evading or
avoiding, ot attempts to violate, any of the probibitions set farth ity any Astci-Tarrorism
Law.

(0}  Executive Order No. 13224, None of the Bomower, or. to the bast of
Borrower*s kaowledge, any Affilime thereof or their regpective agents acting or
benefiting ir. any capacity in conneetion with the Loan or other trensactions hereunder,

i3 any of the following (each a “Blocked Person™):

)] a Person that is aied in the smnex to, or is othsrwise subject o the
provisions of, Executive Order No, 13224

(i)  aPewson owned or coutrolled by, or acting for oc on behalf of, any
Person that is listed in the annex to, or is otherwise subject to the provisions of,
Executive Order No. 13224;

i) & Person or entity with whivh Lender is prohibited from dealing or
uiherwise engaging it any trénssction by aoy Anti-Tarronsm Law;

[iv) & Person or emtity that commits, threatems or conspirs to commit
or supporis “terror’sni” as defined in Executive Order No. 13224,

(¥} o Person or emticy that is named as a “specially designated
national” on the most carrent fist published by the U.S. Treasury Department
Offtce of Foreign Assat Cantrol at its affizial websit2 ot any replacement website
or dther replacement official publication of swch list; or
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(vi)  a person or entify who is affiialed or agscciated with a person or
2ntity Psted above.

{¢)  None of Borrower, ot, to the best of Bommower's knowledge, any Affhiate
thereof nor any of their agents acting in any capacity in connection with the Loan, any
‘letters of eradit or nther transsctions hereunder (i) conducts any business or engages in
making or recziving aay centribution of funds, goods ar services to or for the benefic of
any Blocked Person, oe (Ti} dezls in, or otherwise ¢naages in any transacton relating to,
any propexty o interesis in praperty blocked pursnant to Executive Order No. 13224,

{d)  Neither Bommower ncr, to the best of Bomawer's knowledge, any Afiliate
thereof nor any persor owning an interest therean, are a “Special Designated Natxonal™
at “Blacked Person” as those terms are defined in the officz of Torcign Asset Control
Regulations (31 CF.R.§ 500 et s04.).

Section .26 Subgidiaries. Borrovwsr bas no Subsidiaries.

Section 427 Leases. Except as provided below in Seciton 3.24, there 1s ng Lease in
effect relating o the Project, or any portion of the Projsct, except fer Leases that have heen
appraved in writing by Lender.

Section 428 QOwnership and Conirol of Borrower, As of the date of this Agntemen,
the direct owners of Bormower ate set forth on Exhibit Gro this Agreement snd the indivect
owners set forih thereon are zecurate and compleie,

Section 4,29 Llge of Laan Proceeds. The proceeds of the Loan shalt be used to pay and
obtain release of the existirg liens an the Land, to pav for or reimburse Bomower for soft and
hard costs rzlazd to thz pre-construction, development, pramation, vonstruction. developraent
and operaticn of the Project :n conmection with the FSFTI Factlity and the construetion,
development, eperation, leasing and sale of the timeshare postion of the Project, ail as more
particrlarly detcribed on Exhibit E, anached her¢to. The Loan s made exclusively for businsss
purpos2s i comrection with holding, deve oping and financially managing real estax for profit,
and neme Oof the proceeds of the Loan will be used for the personal, Samily or agriculniral
purposés of the Borrower,

Seetion 4.30 Insuraace, Barrowes has obiaied or caused to be obeained ihz insurunce
required purzuant to 8zetion 5.6 of thiz Agreement.

{B}  Lender represents, warrants and covenants to Bomower that;

(y  GCeneral, Nonte of Lender, or, to the best of Lender's kuowledge,
any Affiliate or oember therzof is in violation of any Anti-Temorisa Law or engages
it Or conspires 10 engage 1 Any wansaction that evadss or avoeids, or has the purpose of
evading nf avoiding, ot attempts to violate, any of the prolubitions set forih in any Ani-
Tervorism Law.
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(i Exccutive Order No. J1%24. None of the Lender, or, to the
best of Lender”s knowledge, any Affiliate ¢ member thereof or their respective agenis
acting or berefiting in any capacity in connection with the Loan or other transactions

hercunder, is s Bincked Persan.

(ii) Nome of Lender, or, <o the best of Lender’s knowledge, any
Afiifiate or member thereof nor any of their agents acting in any capacity in connection
with the Loan, any letters of credit or odher fyansactions hereunder {a) comducts any
business or engages in making or receiviag any confriboton of funds, poods ae services
(o or for (he benefit of any Blocked Person, or {b) deals in, or otherwise engages m any
Gansaction relsiing to, any propetty or inleresis in property blocked pussuant to
Execwivz Order No. 13224,

{iv] Ncither Lender now, to the best of Lender's knowledge, any
Affiliate or member thereof nor any perzon owning an interest therein, are a “Special
Designated National” or “Blocked Person™ as those wyms are defined in the office of
Forsign Asset Control Regulasions (51 CF.R. § 500 et. seq .

THE WARRANTIES AMD REPRESENTATIONS [N THIS ARTICLE [V, AND ANY
ADDITIONAL WARRANTIES AND REFRESENTATIONS CONTAINED HEREIN AWD TN
THE OTHER LOAN DOCUMENTS, SHALL BE DEEMED TO HAVE BEEN RENEWED
AND RESTATED BY BORROWER AT THE TIME OF EACT]1 REQUEST BY BORROWER
FOR AN ADVANCE OF LOAN PROCEEDS.

RTICLE V
{(A) COVENANTS OF BORROWER

While this Agreemant s jo effect, and umtil Lander has been paid in full the principal of
and intercst on a)l Advances made by fender kercunder and undes ke other Loag Dicuments,
Borrovar agsees i comply with, obsetve and keep the following covenanis and agreements:

Section &¢  Completinpg Consiruction. Bomower sha’l commence construetion of the
Improvemers no later than the Commencement Date. Botrower shall nat become a party (o any
sontract, other than the General Cantract and the Avchiteet’s Agresment, far the perfornance of
any work on the Project or: for the supplying of any labor, materials or services for cansiruetion
of the Improvements, except npon such terme and with such parties as shall be approved in
writing by Lender and subject to the condition that .each Contractor party to any approved
comtract execute and deliver 1o Lerder agreements in form ascepiable o Lendsr that either
subordinate or waive the len rights of ench Contraciors to the Jiens of Lender wnder the Loan
Documents inclading, withon: limitation, the liens of Lender evidenced by the Deed of Trust;
provided, however, Botrower may, withont the appraval of Lender, enter into ane ar more
contraces with any Comtractor whase contracts” aggregate amoun( with such Comtractor is less
than $250,000. Borower shall provide 0 Lender a tist, within thirty (30) days after the end of
€ach calendar quarier, of afl Contractors, including all subcontractors, who have entered into
written comracts directly with either Borrower ot the General Contractor during the preceding
calendsr quartcr. No approval by Lender of any eonttaet or change order shall make Lender
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responsible for fae adequacy, form or content of such contract or ckange order. Botrower shall
espeditiously complet:s and fully pay for the construction of the Project in & good and
workmanlike manncr and in accordance with the Plans submivied or to be submitted to and
approved by Lender, and in compliance with ail applicable Governmental Requirements, and any
covenants, conditions, restrictions and reservatiens applicable thereto s¢ that Completion of ihe
construction of the Project occurs an or before the Comnpletion Date.  Boerower assumes full
respounsibility for the compliance of the Plane and the Projiet with all Governmental
Requirements, vovenants, conditions, restrictions and reservations, and withi souud building and
engineering practices, and, notwidstanding any approvaks by Lender, Lencer shall kave no
oblization or responsibility whatsoever for the Plans or any cther matter incident to the Projest or
the congtrustion of the Improvements, Boprowet shall comreer or cause 10 be corrected (a) any
defect in the Iproysments, (b) any departure in the cansteuction of the Improvements from the
Pians or Govermnemtal Requirements, and {¢) soy encroachment by any peart of the
fmprovements or any other structuwre located on the Land on any building line, easement,
property line or resiricted area thal is in viofation of any applicabic Qovermnental Requircments,
or any private agreements for which Barrcoawer has aot received 2 waiver approved by the Ecnder
in writing. Botrower shall cavse all roads necessary for the wkilization of the Praixct for ils
intended pumposes to be completed and dedicated (3 dedication thereof is required by any
govermmendal auhority), the begring capacity of the @il on the Land 10 be made suflicient 2
suppart the Improvements, and sufficient local atilities to be made svailable to the Project and
instalied ai costs {if any) set out in the Budget on or before the Completion Date.

Seciion 5.2  Chanaing Costs, Scope or Timing of Work. Bomower shall delive: to
Lender revised, esfirnated costs of Ihe Project, showing changes i or vaniations from the orig:nal

Estimated Comstruction Cost Statement. as soon as such changes are known 1o Bommower,
Bormawer skall deliver to Lender a revised congtroetion schedule, if and when any farget date et
fotth therein has bsan detayed by twenty {20) consccutive days or more, or when the aggregaie
of all such delays equals ity (30) days or more.

Bemrower shall not muke or cansent k0 apy <hange or modification in such Plans,
contracts o subtont-acis, and no work shall be performed with respect 1o any such chage or
modification, withant the prior written comsent of Lerder, if (i} suciv charge or modificaton
would la uny meterial way alter the desizn or strecture of the Project or change the remtable area
thereof in any 'way, or mcrease or decrease the Project cost by $250.000 o1 more (afler taking
inty account ¢ost savings and any insurance procceds of Barrower received by Lender) for any

single change or modification, or (i) the aggregate amount of all ¢hargzes and modificaliang’

exceeds $500,000 (after wking omo account cost savings and any insurance proceeds of
Borrower recrived by Lender). Boorower skall promptly fumnish Lender with 2 cops of all
changes o modifications in the Plng, eontreets or subcontracts for the Project prior to any
Advance vsed to fund such change or modificatian whether or not Lender’s consent 1o such
change or medification is required hereby.

Section 5.3  Using Loap Procceds. Subject o Seetion 3.2, Borrower shall use (e
Loan proceeds in jts sole discretion to pay, or to reimburse Borrower for paying, costs and
expenses.incurred by Botrower in connection with the pre-construction, promotion, construction,
development, operating and Jeasing of the Project on the Land and the cquipping of the
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Improvements, logether with Lie payoff and release of any exisimg liens and encumbrances on
the Land, Barrowar shull take ali steps pecessary io assure that Loar proceeds are used by its
contractors and subcontractors bo pay such ¢osls and expenscs which could otherwise constibuie a
mechsnic’s lien claim against the Project. Within thirty (30} days after the Completion Dare,
Bormower shall provide the documentation and suppotling accounting tecomds and centract
documents necessory, 1n Lemder’s diserefion, to demorwsitate that between the Closing Date and
the date of delivery of such documentation not less than the total emount of the Advances has
been spent directly or indirestly on the Project substamially in 2 form scceptabie to Lender for
compliance with the EB-2 Programt.

Section 5.4 Kespivg of Records, Bomrower shall set up and maintain, acenrate and
complete baokes, sccourts and records pertaiming to the Project. Boreower will permit
representatives of Lender o liaye reasonable access to and to inspect and copy such books,
records and contracts of Borrower and o inspect the Project and ¢o discuss Bomower’s affairs,
finances and accounts with any of its principal »ificers, all at such limes amd as often as nay
reagonably he requested by Lender. Awny such inspectioan by Lender shall be for the sole benefit
and protection of Lender, aad Lender shall have no abligation to discloze the results therzof to
Borrower orf to any third party. When a Defsult or Evenr of Defaul exists, Lender may do any
of the foregoing during nomaal business hours without advanee notice or other limitation.

Seetbon 5.5  Providimg  Evidence of Comgpletion. Upon completion of the

Impraveren:s, Barrower shall fumist Lender with all itenis requited to evidenrce Completion,
certification from the Project Architect that the Project has been completed in accordance with
the approved Plans; the evidence of insurance required hy Seciion 5.6 hereof; copies of all
warranties covering malerials, equipment and appliances includexl within the Project, copies of
gl] ligenges and permits requited for operation of the Project, if nat previously provided to
Leuder: and photographs of the completed Improvements as well as evidence that such
Improvements have been folly completed, including all punch-list items, as well as such other
documenits and materials required pursuant to Sgction 3,7(b) hereof,

Sectiow 55 Maintaining Inswrance Coverage. Borrower shall, at all timez until (ha

Note and gHl other sums dug from Borrower to Lender have Baen fully xepand, maintzin, ot couse
to be maintaimed, in full force and effect {fand shall furnish fo Lender copies of), propetty
insucance, ligbility Inswrance end workers compcensation snsurance that are consistent with
policies issued from a reputable camier in Southern Nevada far businesses such as that cperated
hy Borsower. Borrower shall nct take any action that would woid or otherwiss imgair any
coveragss requircd hereby ar that would result in any denial or limitation of such coverages.

Section 5.7 T 2 ering b '
Cramership Interegrz. thou: the pricxr wellien consent of Leoder Bamwer shatl not
volentaxily or involuntarily agree io, cause, suffer or permit any sale. conveysoce, iease,
mortgage, gvant, lien, encumbrance, security interest, pledge, assignment or transfer of: (a) the
Project or any pail of pordion thereof, or [b) any owuership interest in Bomower, direct or
indtrect, Jegal or equitable (including the: isatince, sale, redemption, of repurchase of any such
inierest, the distribution of treaswy stock, or the payment of any indebtedness owed to Bormower
by any nianazers, subsidiaries, Affiliates or owners of equity interests or debenmnes), sxcept for
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the fallowing:
()  Pemmitted Encumbrances;
(i)  Leasss$ permiued by Section 5.24 ol this Agreement;

(ki)  Roufine, nanexclusive utility easements entered inic by Borrower in the
ordinary course oF business which do not subject the Property to any maieria) financiet
ahligarians;

fiv) e connecticn wih transfers of member interests 1 Borrower made for
estate planning purposes that do pot affect the management or contio! of Bepower and
are in compliance with the recitirements set forth in the Lean Documenss;

(+)  Inthe gvent that that Barrower obtains any Senior Debt, Borrower shall be
permitted 10 secure such Senicr Debt with a deed of trust and other zpplicable security
documents that are senior to the lien of the Deed of Trost and Lender skall cooperate with
Borrower und the provider of the Sentar Debt to cause the lien of the Dreed of Trust 1o be
sobordinated to the lien of any deed of trust and other applicable security docurents thac
are 1o secure such Senior Debt. For the avaidance of doubt, Lender does bereby covenant
and agsee with Borroweer that Lepder shall execute, or cause to be executed, any and all
dovumentalion ezasonably required by the provider of the Senior Debt, in the form and
conient presented hy the provider of the Sesior Debl, in ovder to csuse the
aforementioned subordination of the lien of the Desd of Trust, including, but ot liznited
to, ary form of subordination and intercreditor agreemens that may be requined by the
provider of the Sentor Deba.

Furtermore, the Loan may not be assumed by zny Person without Lander’s prior
wriltén consent,

Section 5.8 Complyieg with _the Loan Documents znd Other Docwments,
Botrower shall comply with and pecform all of its obligations under the Lozn Documents, and
under all other contracts and agreemsnts 19 which Dotrower is @ party relating to the ownezship,
opcapancy, use, coastruciion ar management of the Project, and shall comply with all requests
by Lender which are consistent veith the terms theeeof.

Scotiom &9  Updaved Appraisals  Bocrower agrees that Lender shall have the right to
obtain, at Lendar’s expenss, an updated appraisal of the Project at any e that (=) an Event of
Defaukt shall have sccured and be continuing hereunder, or (B) after ar. occurence of an Event
of Delault Leader determines, in its sole discretion, that the security for the Laan has been
physically or financially impazed m any material manwer. Without limitation of the Foregoing,
Lender may, at Leader’s expease, elact 1o obtain such an appraisal from time o time regardiacs
aof whether any of the eveats descrived in (2) and (b} sbove have oocurred. In the event that
Landar shall glzet o obigin 9n appraisal, Lender may immediaizly commission an appraissr
acceplable to Lender. g Lenders ¢ost ¢nd expense, 10 prepars e appraisal. Botrower shall
cooperate with Lender and -he appraiser in obialning the necessary information to prepare such
appraisal. In the event that Borrower fails to coopetate with Lendeér ia obtaining such an
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appraisal, such event shall constinte an Event of Defaolt hereunder and Lander shall be epiitled
w cxereise all remedies available tor it bersunder. In the event such appraisal is required by
teason of the damage or destruction of a portion of 1he Project, the fair market vaiue shall be
calculated on the Project sfter cestoration of the Improvements.

Section 5.10 Reporting Requirements.  Bormower shell fumish w Lemder the
foftowing:
{a) “inaieial ments,

AS soon ag availabie and jn say event within seventy-five (753 days after the end of each
calendar year, unandited consolidated annual financial statements of Borrower prepared
in aceordance with GAAP (or another acconnting bagis reasonabily acceptable to Lander)
consgstently applied, certified by Bonower, which financial statcments shall include a
batance slect and related statements of incame, retained carnings and cash flow
{mcluding, without limitation, the information necessary to determine Besrower's cash
flow with respect to the previous calendar yoar). and u detailed list of real estatc swned,
dlrectty or indircctly, by Boerower. The financisl statements of Borrower shail be
sccompanied by a no defaull cenificate in form acceptable o Lerder certifying tha
Bertower has no knowledge of the oconmrence of any event which canstituetes a Defanit or
an Event of Default wmder this Agreement,

(b}  Operating Statements and Operating Budeets. Siarting with the menth
after the calendar month in which Completion seenrs, Borrower shali deliver w Lender
such Operating Sitements and annual Opewmting Budget as are providest to Borrower by
the Management Company prior to the start of each Fascal Year thereof starting with the
Fiscal Year in which Compiction occurs. All such Operating Stacements shall be
certified as true, comrest and complets by Bogower and shall be prepaced in #ccordance
with GAAP,

ic) if : cedines. Promplly in weiting, notice of (i) all
Jitigation against Bom:-wer in w&nda (he amount soughtm bz recovered exceeds 850,800
exeept i cases when the ¢lsim is overed hy insurance aud the insurance company has
agreed to assume the defense of the claim and (i) all proceedings before any
Goverpmental Authozity affecting Borrower which, if adversely detemnined, wonld
congtitute 2 Maicrial Adverse Occurrence as to 3ormrower.

{d}  Defavlis. Within five {3) Business Days after the occurrence of any event
actaally known ta Borrower which constituies a Default or an Event of Default, notive of
such nccurrence, together with a detailed statement of the steps being taken o cure such
svent, and the gstimacad date, if known, on which such action will be taken.

{(¢)  Additienal EB-5 reporting. Without limiting the foregoing, information to

be provided to Lender by Bormower prior to October 31 of cach yeart, shalf specifically
inchude:
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(i}  Annual report of expenditures on ibe project. showing amounts at
Feust equsl 1o the amourt of money Lender has disbursed to Bomower have beer
spent on the Project. ; Lats will include appropriate backup documentation, such as
copics of major invoices & parment rsceipls, major contracts, bank statzments,
awe.

{il)  Amoual report of payroll records and I-9 records — Bormower shall
r=quire s comiraciors to provide quarnerly emplayment recards (farm 941) so that
(he infonmatioa available for iis submizsions to Lender.

(i} Anmual report of actual aumber of full-time jobs (35 hours pec
week minimum) at the Projest

(iv) Federal/ state quartecly employment 1ax retuens.

(v)  Annual litrited |ability company income tax remens for the prio:
calendar year.

Section 5.11 Taxes and Claims. Borrower shell pay and discharge all taxes, when due,
2ssessments and other governmentsl charges cpon the Project, as well as all claims for isbor and
materiats which, if unpaid, might become a lien cr charge upon the Project; provided, however,
that Rnrrower shall have Lbe right to cantest ihe amsount, validity andfor applicability of any of
the foregoing which is being cootested in good faith and by proper provesdings, and strictly in
uscordani with the teams of the Deed of Trust.

Secfion 512 Mainfain Kxistence. Borrower shall preserve and mamtain its same,
exlstence, rights and privileges in the jurisdiction of its organization and qualify and rémain
qualified i each jurisdiction in which such quelification is neccssary it viewe of itz business and
operat:ons.

Secfion 5.13 {ompliauce with_Applicable Laws. Borrower sha¥l promptly and
faitk fully comply with, conform to and obey all present and futers Governmental Requiremeots,
iscluding, bt ot imitcd 10, all Environmental Laws, where failure to so do might have a
Maietial Adverse Ocourrence; provided, however, that Bomower shall have the ability to contest
acry slleged failure (o condform to oc comply with such Governinentz! Requirements so long as
such obligations shall be contested Dy appropzale proceedings parsued in good faith and any
penaliies or other adverse effect of its nonperformance shall be stayed or otherwise not in stfect,.

Section 5.4 Notice, Bocrower shall give provopt written notice 1o Lender {(a) of zay
action or procecding institeted by or against Bovower, in any federal or stale court or before or
by any commission or other regulatory body, federal, state or local, or any such proceedings
threaten=d against Borrower which, if adversely determuned, would be a Material Adverse
Qccurrence 45 10 Borrower ar where the amount is $259,000 or mare, (b) any material loss ov
wtusal deprecsation of any matecisi asset and the amount of the sarme, (¢} any material dispute
that may arise between Barrower of any subsidiary and any Gevernmental Authority, (d) any
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labor controversy fesulting or likely (o result in o stike or Work Moppege against Borrower or
any subsidiary, (¢} any proposal by any governmenta: unit 0o acquice ald o any part of Borrower
or any subsidiary's assets or business, {f) any change in Borrower's phace of business or locaticn
of any fixtures ov oiher asscts, and {g) any ather matters which has resulted or is reasonably
tikely to result in 8 Material Adverse Occumence.

Secfiop 5.15 Contimgent Liability. Borrower shall not assume, guarantee, endorse or
atherwise become directly or contingently liable in connection with any obligation of any Pesson
{other than Bowrowss), except {i} by endorsemecat of negotiable instruments for deposit or
collcetion or gimilar transactions in the ordnary cowrse of business, or {ii} by indemnity
agreementts given by Bamewer to a title insurance compagy or 4 bonding company in contection
with any praject being constructed or sofd hy Borrawer, inclnding the Project.

Scciion 5,16 Morper,  Coasolidation, and Management. Borrower and s

subsidiaties shalf not dissolve, merge or consoldate into any Person, canvert into any other iype
of Petson, form ar dispose of any subsidiary of Affiliate, or permil any ather Peraoh 10 merga
inta it, or acguire (in a transaction analogons io puspase o effest to a consolidation or merper)
all or substaatinlly alf of the assets of any gther Ferson, Furtheomore, Borrower shall not make a
matsrial change to its management without a eninirmum of thirly £30) days' prior written notice to
Lender.

Section .17 Loss of Nelc or other Loan Diocuments. Upon notice from Lender af the

loss, theft, or destruction of the Note and upon receipt of an affidavit of lomt note and an
indemnity reasonably satisfactory to Borrower from Lender, or in the case of mutilation of a
Nate, upon surzender of such mutilared Note, Borrower shall make and deliver & neww nots of like
tenor 1o lien of the then-to-be-supsrseded toke. If any of the othet Laan Docutnents weree lost or
mutilated, Borrower agrees to exacttie and deliver replacement Loan Documents in the same
form of such Loat Document{s) that were lost or mutilated.

&Rection 5,18 Distribations. Borvower shail not, dicectly or indirectly, prior to the later
to acenr of Completion of all of the Improvesnents or (re Completion Dai, (8) make any
distribution of money or property (0 any Refated Party, or (b) make any loan ar advance tn say
Related Party, or {c) pay any principal or interest an any indebtedness due any Related Patty, or
(d) pay any fees or ather compensation {other than paymencs made to the Generel Contracior or
Manager pursuant to the Budget in conformmance with the terms of this Agreement ar payments
made to any principal of Borrower in accordance with prior historical distribitions) to itseff or
any Related Party, if any such payment i (2} through (d), inclusive, might adyersely afiect
Rorrower’s ability o repav the loan in accordance with iis terrns, provided, howswer, afier
Completion of sll of the Jmpeovenenzs and the Completion Datz, Borrewer may make the
distritutions, loans, advanczs snd payments described in (a), (b}, {c) and (d) a5 leng as no Event
of Defaclt has sccurred and is continuing, and Eommower is io compliance with the reporting
reqoirzments set forth in Section 5.12 of this Agreement and turther provided that na zuch
payments described in {a) through (G) above chall be made at any rime if such payment migh
adversely affect the ability of the Borower repey the Loar in accordance with its terms.
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Section 5.19 Permits apd Licenses. Borrawer shall promptly obtain and comply with
all necessary licenses, permits and approvals from, and hag satistied the requirements of, ail
governmentsl entides necessary (o commence and camplele construetion of the Impeavemeants.

Section 5.20 Patriot Act. Bamower shall not (i) conduct any business ar 2ngage in any
tramsachion or dealing with sty Blocked Person, including the making or receiving of any
contripution of funds, goods or services to or for the beaefit of any Blocked Person; (i) deal in,
or otherwise engage in any transaction yelating to, any properly or interésts in property blocked
purszant to Executive Otder No.13224; or (iii) engage in or conspire tc 2ungag> in amy
tramgsciion ihat evades or avoids, or kas the purpose of evading or avoiding, or at2mgTs io
violete, any of (12 prohibiisons set forth in Execative Omler No. 13224, the USA Pariot ACt ar
any other Aotfi-terrorism Law. Bomower shall defiver to Lender any cerlification or ather
svidence requested from time to time by Lender in its sole discretion, ¢onfirming Bortower's
compliance with this Sectien, Borrower shall not authorize or enable any of their respeciive
Affiliates or agents to de any of the foregolog in this Section.

Section 5.21 Related Party Tramsactions. Withowt Lendzr's prior written consent,
Borower shall not enfer inte, or ke a party to, any contract or other transaction wth a Relared
Party (including transactions inwolving the parchase, sale, ar excbange of property, the renderimg
of services or sale of stock) except in the ondinary course of busmess and upon fair and
reassnable termys ne less favorable o Jiself than i@ would obizin in & comparable aems-length
transaction.  All Lender-approved Relaled Party agreemenis shall satsfy the fnllowang
conditions: £i) the contract or eiher agreement therefore is terminable immmediately at the election
of Lender aftar the occumence of an Event of Default, (i) such agreements noust provide that any
amount pavable by Borower uoder any such confrset or agreement with a Related Party s
expressty made subordipate by Borrower aad Related Party w Borowsae's payment Obligations
under the Lozn Dociments, and (iii) the contract. or xansaction is not ofherwiss prohibited by
this Agresment or amy of the other Loan Documents, In addition to the foregoing restrictions,
Borrower shal: nof make any distaibunens of any type to any Relsted Party, except for salary and
reimbursement of reascrable expenses actually incurred and consistent with the RBudger, whether
such propestd additional diswtbu€on is in the foem of dividends, interest, returns of capital,
distribuiions of profi:, bonuses or any other farm of distribution.

Sectiom 52 Leases. Bomawer chall not enter into any Lease, amd shall not
substantizlly modity or rerminzte any Lease, unless (a) Lender hes been netifiec on or prior to
the dare of executon of such Lease, and () such Lease is mad¢ subordinate to the lien, operation
and effect of the Deed of Trusi pursuant (o 2 subordination, nor-disturbance and aftormment
agrsement salisfactory esch Lease is entered into in the ordinery courss of Bomrower’s business,
Bomrowar shall comply in all respects with the temns, the covenants. agreemnsnts, conditions sad
requirements of each of the Leases, a8, when ard in the manner required thereby. Hosrower shall
promptly notify Lender when Barrower receives potice of any default by Borrowe: as laadlord
under any Lease.
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)  will mor own any asset other than (i) the Project and (i) incidermal personal
property necessary for the owncrship, opergtion, mamagement and fimancing of the
Project;

(b)  will not engage in any business other than fhe ownership, development,
management, leasing, opetation and sale of the Praject and will conduct and operate its
busimess in substantialiy the eanmer as presently anticipated to be condueted and
operated;

{z}  excepi for the Senier Debt, will not incur any debt, secured or unsecured,
direct or cortingent {including guarantecing any obligation), other than (i} the Loan, and
(i) ttade payables or accrued expenses incumed in the aedinary oolrse of business of
operating the Project provided die same are paii when due in accondance with costomary
frade 12rns or contested tn good faith by appropriate proceedings with adequate reserves
as deterruines by Lender;

(&)  wall sot and will not permit by subsidiacy of Borrower ta create, incar, or
suffer amy securify mferest upown any of its present or future assets that are collateralized
hy Londer, other than (i) in favar or Lender, (i) In favor of the provider of the Senipr
Dbt or (i} lieny or claitns of rsieriglmen, tnechanics, catriets, warehousemen, ot
processors atising by operation of Jaw in the stdinary caorse of business and securing
obligations that mre either paid when dos of contested in goad faith by spmroprnuie
proceedings with adegaats reserves as determined by Lender,

(¢}  will pot permit the Project or any portion thereof 0 secure any debt
whatsoever {senior, subordinate or pari passu) othar than the Loan and/oc any Senior
Deby;

(ft  will nat make any loans or advances to any third parfy other than
fnanging to imeshare puschasers, and will not asquire ebligations ot securities of its
Affiliales;

{gy  will not make any payment on amy indebtedness in vialatior of any
subordination agreement madt by the holder of auch indettedness;

(W will noc purchase or sequire abligations ewed by third parties;

(i}  will remain solvent and pay its debis and babifities (including, as
applicable, sharod porsonoe) and vverhesd expensey) from Borrower’s assers a4 the same
shall beceme due;

Gy  will do zll things necessary to observe prganizationsl formalities and
preserve Borrower’s exisience;
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(k}  will at &l times hold iwself ont 1a the public as a kegal entity s=parate and
distinet from any other emity (inclnding eny Affikate of Borrower or any consttuent
party of Borrower), shall comect any kmown nxsunderstanding regarding its status as 2
seperate entity, shall conduct business (n its own name, and shall not identify jtse/f or any
of ite Affilistes as a division or part of the athery

()  will mainain or have sccess to adequate eapital for the normat obligations
reasonably foreseeable T ¢ busmess of #s see and charaeter and in lighw of its
cantemplated husiness operations;

{m) wifl not meke or consent to any materral change in its method of
arcounting (including the basis of application of GAAP) or in its tax clections undzr any
Law;

()  will not seli, lease, “ransfer o stherwise dispose of all or any material part
of 7ts present or future assets other than the sale of timeshare interests in the Project;

() will, to the fullest oment permitted by law, not seek or cffect The
liquidation, dissoluton, windirg wp, eonsolidation or merger, in whoie ar @ part, of
Borrower; and

(p)  except as otherwise permiifed in this Agreement or any of the other Loan
Documents, will not cammingle its funds and other assets with those of any Aftiliate oc
constituent party of Botrower or any odwrer Person, and will hold all of ies asscls i its own
name. '

Secsion 5.24 Accessibilite Resolation. Rorrawer shall comp.y with all Accessibility
Repulations which are applicable to the Project.

Section 525 Reports and_Rsjurps. Bomower gmll file with the aopropoate
Goverrmental Autharity every report and notice required by afl Laws {including tax retums,
levies, and assessments) on or before the initizl due date ot the exfendad duw date, if there exists
a valid exteasian for fling without interest or penaltics,

Secfion 5.26 Management Agreement. Barrowar shall deliver tg Lender a copy of the
fully-exacared Management Apreement a1 lesst thimy (30) days before the issurpee of any
cerificates of occupancy for the Project.

Section 5.27 Scoigr Debt.  Bomower will use itz best efforts o obtain Senior Delr a3
defined hercin. Borrower snd Lender expect thal the Senior Debt documents will impose
pro¥isions concerning disborsement procedurss, mechanisms to protect against mechanics liens
and related msiiers as gre cyslomatily Tound in eonstruction loans made by instinmional Jenders,
which procedures alsg tend o help protect Lender. If Borrower kas not obtained such Senior
Debt by March 31, 2017, Borrower agrees that Lender may imposz provisions ¢onserming such
matters similar to those customanty fourd in construction foans made by institugonal lenders, In
addition, Barmower will exzecuta and deliver, upen request by Lender, swch assignmenss of
contraots relating to the Project as Lender shall request, including, but not limited o, tie
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Management Agreement, documents conceming the construction of the Project and amy leaves.

(B) COVENANT GF LENDER

Lender shalf not (i} condust anmy busigess or engage in any mansastion or dealing with any
Blocked Parson, including the making ar receiviog of any comdribution of Daads, guuds w
services o ar for the benefit of any Blocked P‘erson, (it deal in, or otherwite ¢ngage in any
trapsaction relating fo, any propexty of interests in property blocked parsuant b0 Executive Onder
No. 132245 gr (3ii) engage in or conspire to engage in any transzction that evades or avalds, or
has the purpase of evading or avoiding, or aticmipts to violate, any of the prohibitions set fonth in
Execitive Order No, 13224, the USA Patrigt Acc oy any cnher Anti-Terrorigm Law, Lender shall
defiver 10 Bozrower any cariification or other evidence requested from fime to time by Boreower
in jts sole diseretion, confrming Lender's compliance with this Section Leader shall noi
authorize or ensble any aof their respechve Afliliates, members or agents o da any of the
foregeing in this Section.

ARTICLE VI
DEFABLTS

Secficn 6.1  Events of Defauli. Any af the following evenss shall constilute an Event
of Default under this Agreement (each an “Event of Defauli™):

(8) Boerower shall default in any paynent of priticipal ar interest due
according to the terms hereof or of the Note, and such default shall remain uncured for 2
period of five (5) days after the payment became due, provided, bowever, there ia no cure
period for paymeats due on the Maturity Date;

(b}  Boemower shall default in che payment of undispited fees or olher smotnts
payable to Lender herevnder or under any oiher Loan Document cllier than as set fordh
subsection (2} above, and such defaukt continues unremedicd for 3 pericd of ten (10} days
after rotice from Lender to Boreower thereof s

{¢) Bompwer shall defmult jn dhe perfornance or observance of any
agresment, covenant or condition réquired to be performed or observed by Borrowsr
under the terms of this Agreement, or any other Loan Diocument, other than & default
described elsewhers in this Section, and such defeult comtinues unremedied for 2 periad
of thirty (30} days zfier natice from Lender to Borrower thereof provided that, if cue
carnot seasonably be effected wathin such 3G-day period, such failure shall not be an
event of delaudl hereunder so long as Borrower promprly (in any event, within tea (10)
days after such notice of default from Lender) commences curs, and thereafier diligently
{(in any svent, within ninety (90) days afier reecipt of such notice of dsfamlt fom Lender)
prosecines awch cure w completion; and provided further, bowevar, that notwithstanding
the 30-day cure period or exended eure period degeribed above in this subparagraph {e),
if & different notice or ure period is specified under say Laan Document or under any
provision of the Loan Documents as to any such failure ar breach, the specific Loan
Document or provision shail control, and Barrower shall have no more time to cure the
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fallure or breach than is aliowed under the specific Loan Docunent or provision as to
suech failure or breach;

{d} Any represeniation o warranty made by Bomower in this Agreement or
by Borrower or an Affthate, if made in connection with the Losn, in any of the other
Loan Docurments, or in amy oertificate. or document furnished under the terms of this
Agreement or in connection with the Loan, shall be untrue or incornplete in any material
respect when made or deemed made or resiated herevnder unless such representation or
‘warranty was not known by Borrawer (o be tmirue or incomplete at ibe time made and
such tepresentation or wareanty is corrected by Borrower and disclosed ny Bormower 1o
Lender;

(e)  Bomrower shall be in defauli under any torm, wovenant or condition of any
of *he Note or of any of the other Loan Documents to which Bomower s a party, other
than a defavic described elscwhere in this Section, after the expiration of amy notics or
grace period, it any, provided therein;

(N Work on the Project, once comanenced, shall be substantially abandaned,
or shal), by reason of Botrower’s fanlt, be unreasonably delayed or discontinued for a
period of fiftesn (15} consecutive days, or construction shail be delayed for any season
wharsogvar to the extent that Completion cangot, in the Rasonable judgment of Lznder,
be: au:ompﬁsh:d. prim' i the Complcﬁon Date;

(gi  Any of Barrower, or any Refated Party wha is a. parly to any of the Loan
Decuments, shall file 2 petition for bankrupicy; or shall apply for, consent 10 ar pecmit
the apporitment of & receiver, custodian, trustee o leguidator for it oc any of its prepecty
or assets; or shall generally fail to, or admit in writing its inability to, pay its deis as they
manue; or shall make a general assigament for the benefit of credivors or shall be
adjudizcgted bankrupt or inselvent; or shall take olher similar action for the benefit or
prozection of its ereditors; or shall give notice 1o any governmenial body o insolverey >
of pending insolvency or sespension of operations; or shall tile a woluniary petition in
bankruptcy or a petition or an apswer seeking recrgsnization or st srrangement with
crediors, or to take advantage of any bankeupicy, reorganizatien, insalveacy,
readjustrent of debt, rearangement, dissotution, liguidacion or otrer similar debtor reliel
law ot slamte: or shall file an answer admitting the material allegations of 2 petition filed
againsd ¢ in any proceeding umder aiy swch law or statuke; or shzll be dissolved,
liguidated, terminaied or merged; or shall cffect 2 plan or other wrangement wilk
creditors; or @ trustee, recetver, liguidalod or eustadian shatl be appointed for it or for any
of it property or 2ss2(s and shall not be discharged within minety (90) days after the date
of bis appdintant; of 3 petition in involunlary bankrupicy ot similar proceedings is filed
against it and ts not dismissed within n'mety (90) days sfter the date of its filing;

{h)  Lender defermines that the remaining undisbursed Loan procesds, togethsr
with the proceeds of any Senior Debe, are insufiicisnt to fully pay all of the then-unpaid
cous of the Priject #nd the estimated ¢xpenses of completion (imcluding the Interest
Regerve), and Borrowsr fails to either (i) deposi; with Lendey, within thres (3) Business
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Days following demand, sufficient fands to permit Lender to pay Said ex¢ess cedes as the
same become payable or (it} pay said excess cosis directly and deliver to Lender
uncondifional mechanics’ lien waivexs therefor [or paid receipts for non-lienable tems),
at Leader’s option;

(iy A defanl shall oceur with respeci to the Sesior Debt amd shall remazin
nacured after the expiration of any applicable notice or grace periad;

&) A delaull oczurs in the pecformance of Borrower’s obligations in any of
Section 5.6, 5.2, 5.8, 5.10, 5.13, 5.16. 5.18, 5.19, 532, 5.23 or 5.24, hereof;

k) The General Contract shall be lerminated by either pary therelo or either
party thereto shall fail to perform its obligations (after mmy applicable notice and cure
period) under the Gensral Contraet:

{)  Anyuncured default by Borrower undar the Management Agreement,

{m) Any filore by Bosrowet to timely delivee the EB-S information, which
fazlure continues mone then 3 days following fnotice of such failure from Lender.

Section 6,2 Righis and Remedies. Upon ithe occunence of an Event of Defoult,
unless such Event of Default is subsequently waived in wiiting by Lemnler, Lender may exercise
any w1 a1 of the following rights and remedies, conszcutively ar simultancousfy, and in any
ordet:

{a)  make one or more Advaices of Loan proceeds without liability to make
any subsequent Advanse;

(b)  =uspund the obligation of Lender fo make Advances under this Agresment,
without notice to Borrower;

{¢)  declare shar the Commirmeni is terminated whereupon the Commitment
shall terminate;,

(d)  declare the enlire unpaid prircipal bajance of the Note 15 be immediately
due and paysbls, together with acensed and unpaid inferest on such Advances, without
potice 1o or demand on Borrower;

(¢)  coxémvist any or all semedics specified herein and in the ofber Loan
Docnpaznts, inchuiding (withoue limiting the generality of the foregaing) the right to
foreclose the Deed of Trust, andfor any other remedies which it gy have thersfor at law,
th equity or under statute;

()  cure the Evenc of Defavlt on behalf of Bomrawet, and, in deing so, entet
upon the Project, and expend such sums as it may deem desirable, including ressonable
atlorneys” fess, afl of wiick shall be deemed 10 be Advances herennder, ever though
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causing the Loan to rxcesd the face ampant of the Note, shall bear interest 2t the Dzfauk
Ratz provided harein and shall be payable by Bostower on denwad; and/or;

(g)  Lender may doclare an Event of Default ander any ciber Loan Document
m accordance with the wsms and conditions thereof, and muy cffeciuate any medics
provided for in such agre=ment.

In addition (o the other remedies set forth harein and in the other Loan Documents,
Barrower hereby irrevocably autherizes Lender, o any Lime while an Event of Default eantinues,
to set off any sum due b or incurved by Lender agamst alf acoounts, depoesits and credits of
Bomrowsr with, and aoy and all claims of Bomrower against Lender.  Such right shalt exist
whether or swot Lender shall have made any demand bercunder or under any other Loan
Document, whetaer or not said sums, ot any part thereof, or depasits aud credits held for the
account of Borrower 15 or are matered or unmatred, enc regardless of the existenee or adequacy
of any collateral, or anv other security, right o remedy avajlable €0 Lencer. [ ander agrees that,
as promptly ss is rzascnably possible after the excreisc af any such sefofT right, it shall notify
Bomrowver of its exercise of such setoff right; pravided, however, that the Exhure of Lender to
provide such notice shell not atfect the validity of the exervise of such setoff rights. Nothing in
this Agreernent shalk be deemied a waiver or prohibition of or restrictton oo Lender 10 all righs of
banker's lien, setoff and counterelaim available pursuant to Jaw.

Section 5.3 Complefion_pf P Lender. In additiom, in case of the occumence
of an Evem of Default spacifed in Section 6.1(F) hereof, or any Event of Defavli caused by, or
which resulés i, Berrower’s fallure, for any reagon, 10 cominue with the eompleton of the
construciion ol the Improvements as required by this Agreement, ther. Lender may {but shall oot
Be obligeted ta), in additian to, or in concert with, the other remedies referred to above, iake over
and compleie such constructior. in accorfance with the Plans, with such changes therem as
Lender may, in its discretion, deem sppropriate, al! at the risk, o5 and expense of Banrower.
Lender may assume or rejecd aoy contracts enfered into by Borroweer in connection with the
Project with the exception of timashare purchass contracts, may enter into additiona or different
contracts for work, services, Jabor and materials required, in the jucgment of Lender, 10 complete
the Projeck, may pag, campromise sad seitle sl ¢laims in connecon with the construction of the
[mprovements. All sums, incleding reasonable milomeys® fees, and charges or fecs for
supervision amxd Dispection of the coastmection of the improvements and for any other necessary
or desirable purpese in the discretior of Lender expended by Lender in complefing or attemptivig
10 complete the construction of the Improvemerts ¢whether aggrepating more, or less, than tre
aggrepate face amount of the Note), shall be deemed Advances made by Lender to Bomower
hereunder, ang Borrewver shall be lishle to Lender, on demand, for the payment of such sums,
together with iaterest on such sums from the date of their expendiloxe at the rates provided
hecem. Lende: iy, in its discretics, at any time abandon wedk on the Project, after having
commenced such work, and may recommence such wark at amy time, it being understood that
nothing in this Sestion shall imposc any chligation an Londer either o complete ar not ta
complzie the construction of the Improvements. For the purpose of canrying out the provisions
of this Section, Borrower irrevocably appoints Lender its attorney-m-fact, with full power of
substitution. o caecute and deliver all such documents, to pay and receive such lunds, and to
take such action as may be necessary, in the judgment of Lendsr, to complete the Project. This
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pnver of atterney is coupled with an interest and is irrevocabie. Lender, kowever, shell have oo
obligation to undertake any of the foregoing, and, if Lender does indertake any of the same, it
shalf have no liability for the adequacy, sulficiency or completion thereof.

CLE vl

E 1y AN PEN

Section 7.1 Intersse; Feess and Expenses.

{») Tncluded in the Loan are amagnts for [nterast Reserve. Borrower hercby
authorizes Lender o disburse: the Interest Reserve to pay inferesl 8ccrued on the Note
and all nthey expenses and fees directly o the party © whom such payment is owed as
set Forth jn this Article 7. The sxecudion ol this Agreemen by Barrower sha)l, and
heseby does, consttute an imevacable authorizetion io Lender 1o make such advances
pravided for in this Article 7, and no further authorizstion froms Berrower shall be
necessary to warrant such divect advances, end all such direce advanzes shall be secured
by the Deed of Trust as if made directly by Bormowet.

(b} Lenders in its sote discretion may (bot shall sot be obligated to 4o s0) make
such disbursements authosized under (his Article 7 notwithstanding that as Event of
Default exists under the terms of this Agresmient o any otlier Loan Document.  Such
disbursements shall constitnte an Advance and be added 1o the principal balance of the
Note, and the Lender shall make the applicable Advances ® fend any sach
dishursements, Suvch disturssiments shall bear inmerest al the Defavit Rate, The
authorization dercby granted is arevecable, and no further ditestion or authonization
fioan Boniowey is neeessary for Lender to make such disbucsements. Nothing contaned
in this Agticle 7 shall require Lender to disbmise Loan proceeds to pay for any of the
irems set forth in subsestion (af abave if the other conditionz set forth in friz Agreement
for Advarces are not sausfied.

Sectien 7.2 izafion to Make Loan Advasces to Core Rorrower? .
If ae Event of Default shall occur, Lender {subject to the provisions of this Agticle 7y may (but
shal} not be required 1) perform any of such covenants and asrestnents with respect to which
Borrower ix in Pelanlt.  Any amoums expended by Lender in 3o doing and any amnprnts
expended by Lender in connection thesewith shall constitule an Advange and be added to the
outstanding principal amcunt of the Loan, and e Lexider shall make the applicable Advances to
fund any such dishurscrents. The awthorization hereby granted is imrevocable, and no prier
notice ¢ or farther directinm or anthorization from Bomower is agcessary for Lender to imake
such dishursements.

ARTICLE ¥III
MISCELLANEQUS

Section 8.1 Waiver snd Amendment, No failurs on the past of Lender ur the holder
of the Note to exercise and no delay in exercising any power or right bereander or under any
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other Loan Dacument shall operats as a waiver thereof; nor shall any single ox partial exercise of
any sower or right preclude any other o further exercize thereof or the exercise of any other
power of right. The remedies herein and in aoy othet instrument, document or agreement
delivered er to be delivered 10 Lender hereunder or in canoection herewith are cumulative and
not exclusive of any remacdies provided by law. No notice to or demard on cither party
herewnder rot required hereunder or nidzr the Note or any other Losn Document shalf in any
event entitle such party to amy ather or further notice or dentand in similar or ether circumstances
or constisute a waiver of the right of Lender, the halder of ihe Note or Bormovaer 1o any other ar
further action in ary circumstances withoot nodice or domand.

Wo amendment, waiver or consen: shall affecl the rights or dufies of Lender under this
Agreement or any other Loan Docurnent unless it is in writing and signed by Lender.

Section 8.2  Expenses and Indemnities.

(@) Loan Documems. Borewer agress to pay and weimburse Lender upon
demand for all reasonable expenses paid or incurred by Lender (incleding reasonable
fees and expenses of legal counsel) in conpection with the coliection and enforcement
of the Loan Dotuments, or azy of them. Bomower agtees to pay, and save Lender
harmiess from all liability for, any mortgage registration, morigape recocding, transfer,
recording, stamp, or simitar tax or othee charge due 1o any governmental entity, which
may be puyable with respeet to the execution or delivery of the Losa Docyments,
Boerower agrees to indemnify Lender znd hold Lender harmless from any loss or
expense which may anise ar be created by the accepiance of tekephonic or other
instructions for making the Toan ar disbarsing the proceeds thereof except for losses or
expenses caused by Lesider, gross negligence or willful misconduct.

®)  Genesal Indemaity. In canslderation of the Cosumitment, Bonawer furthor
agrees to indemnify and defend Lender and its directors, officers, agens and emplovess
(the “Indemnifled Parties”) from, and hold each of them harmlass against, any and all
losses, Tabilithes, cieims, damages, deficiencies, inlerest, judgoments, costs or expenses
incumed by tham or any sf them, including, but without limtation, amounts paid in
settlement, court costs, and ressonable fees and disbursements of counsel incurred n
gonnection wiik any investigatian, litigaticn or other proceeding, asising oot of or by
reason of amy irvestigation, litigation or other proceeding brought or threatened, arising
ouc of or by rsason of their exceution of any Loar Documert and the fransaction
gonternplsted thereby, including, but not limited to, ary use cffected or proposed w be
effected by Bomower of the pracesds cf the Loan, bur excludieg any such losses,
fiabilitres, claims, damzges ar expenses incurred by reasan of the grass negligence or
witiful miscopduct of the reievam Indomnified Party. Any Indemnifizd Party secking
indemnification under this Section will notify Bomower of any cvent requiring
mdeamification within thirty (30) Business Dayg Tallowing such Indepnifisd Party's
receipt of nolice of commencement of any action or proczeding, or such lndemnified
Party's obtaining knowledge of the occarrrence of any other event, giving rise ta a chaim
for indemnification bersunder. Botrower will be entitled (but nct obligaled) %o asstme
the defense or setilemen: of amy such uclion or proceeding or 0 padicipate in any
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pegotiations to settle or otherwiss resolve any claim using comnsel of its choice;
provide< that:

() Bormower notifies such Indemnified Pasty fn writing thet Bortower
will indemnify such Indemnified Pacy from and against the relevant clain;

fii}  such counsel is reasanably satisfastory w such Indemnified Party;

iy  such <laim involves only money demages and doex mot seck an
injwaction or ather equitable relief;

fiv) if such [ndeownilicd Pasty ic the Lender. sealement of, or an
adverse judgment with respect to, such ¢lsim & not, in the good faith judgment of
such Indemnilied Party, lLikely to establish a precedential eustom or practice
materially advarse ta the continning basiness mterests of such lademnified Party;

{¢) Bonower conducts the defense of such claim aclively and
diligently;

{s1) 0 confiwt of inteeert has srisen which would prevent counsel for
Borrawsr from also representing such Indemnified Party becanse the defendants
in any action include both such (sdemnified Party and Boerower; and

{vii) Bomower will not consent tc the entry of any judgment or ¢nter
into any settlement with respect to such ¢laim svithout the prior written consent of
such ndeeanified Party (not 10 be withheld unreasonably).

So Tong as Botrower has assomed the defense of such claim and is conducting such
defensa in accotdance with the foregoing, sweh Todemnified Pary: (y) may retain separste co-
counsel at its sole cost and expense and participate in the defense of such claim; and (2) will not
consent 10 ihe crkry of any judgmeni or enter into any seftlement with respect to such claim
without the priot wriften consent of Bosrower with respect to such claim (not o be withheld
unreasonably),

If Borrower feils to assume such defense o1, afer doing so, Bormower fails to satisfy any
of the above conditions 1o Borower’s defenss, such Indemnified Party (and its covasel) may
defend against, and conssnt to the entey of any judgment or enter into any settlement with cespeat
w0, such clakn in any manner it may reasonably deemn approprist¢ (and such Indemnified Party
need not consult with, or ablain sny eonscnt from, Bomower in connection therewith) and
Bormrower will rexmburse such Indemnrified Pady prompily and periodically for the cogig of
dufending against such ¢laim (including reasonable attomeys” fees and sxpenses) and Botrower
will remiain responsible for any loss which such Indemnified Party nvay suffer resuking from,
arising out of, relating to, in the nature of, ¢r caused by such claim to the fullest extem provided
far and required by this Agreemment.

Section 83 Binding Effect: Waivers: Cumulative Rights and Remedjes. The
provisions of this Agreement shall imurz to the benefit of and be binding upon the partics hereto
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and thek vespective heirs, executors, admiw'strators, persomsl repeeseniatives, Jegal
reprzsentatives, Kiccessors and assigns; provided, however, that nsither this Agreemest nor Gie
proceeds of the Loan may be assigned by Bomower veluotanily, by wperatior of las or
otherwise. without the prior writken consent Lender. No delay on the part of Londer in
exercising any right, remedy, power or privilege hersunder shall operame: as a waiver thereof, nor
shall any single or partial exercise of any right, remedy. power or privilege hereunder constiule
such B waiver or exhzost the same, 1il of which shall be contivwng. The nghis ard remzdies of
Lender specified in this Agreement sali be in addition to, and not exchusive of, any other rights
and remedies which Lender would otherwise have at law, ir. equity or by statute, and all such
rights and remedies. together with Lender™s rsights and remedies under the other Loan
Dhotuments, are cumulative and may be exercised individually, concurrently, suceessively and in
any crds,

Section 8.4 Incorporation By Reference. Bormower agrees that unsil this Agreement
is terminatad by the repayment to Lender of all principe! and interest dae and owing on the Noke

and ather sums due and owing pursuant 10 the other Loan Documents, the Note and the other
Loan Documenis shzll be made subject ko all the terms, cavenants, conditions, obligations,
giipulations and agreements cantained in this Agreement to the sam¢ extent and effect a5 of fully
set forth in and made a part of the Note and the other T.oan Documents.

Scction 8.3 Swrvival. All agresrents, representetions and warrantics made in this
Agreement shall survive tae sxecution of this Agroement, the making of the Advances by
Lender, and the exceution of the other Loan Documents. and shall continue uatil Lender receive
paywent ic. full of all of the Obligations and the Indebtadness of Bocrower incwrted yndzr this
Agrezment and under the other Logo Documents.

Section 8.6 Governing Law: Waiver of J jal; jsdjction, TN ALL
RESPECTS, INCCUDING, WITHOUT LIMITING THE GERKERALITY OF TIHE
FOREGOING, MATTERS OF CONSTRUCTION, VALIDITY AND FERFORMANCE, THIS
AGREEMENT, THE OBLIGATIONS ARISING HEREUNDER, AND ALL QUESTIONS
AND ISSUES ARISING HEREUNDER SHALL BE GOVERNEDR BY aND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEVADA, APPLICABLE TO
CONTRACTS MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO
PRINCIPLES OF CONFLICT OF LAWS) AND ANY APPLICABLE LAW OF THE UNITED
STATES OF AMERICA. TO THE FULLEST EXTENT PERMITTED BY LAW, BORRIOWER
HERERY UNCONDITIONALLY AND [RREVOCABLY WaAIVES ANY CLAIM TO
ASSERT THAT THE LAW OF ANY OTHER JURISDICTIOM GCGVERNS THIS
AGREEMENT AND THE NOTE, AND THIS AGREEMENT AND THE NOTE SHALL RE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEYADA.

BORROWER HEREBY WAIVES ANV RIGHT TC A TRIAL BY JURY IN ANY
ACTICN RELATING T0O THE LOAN ANDAIR THE LOAN DOCUMENTS. BORROWER.
TO THE FULLEST EXTENT PERMITYED BY LAW, HEREBY KNOWINGLY,
INTENTIONALLY AND VQLUNTARILY, WITH AND UPON THE ADVICE OF
COMPETENT COUNSEL, (A) SUBMITS TO PERSONAL JURISDICTION IN THE STATE
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OF NEVADA OVER ANY SUIT, ACTION OR PROCEEDING BY ANY PERSON ARISING

. FROM OR RELATING TO THIS AGREEMENT, (B) AGREES THAT ANY SUCH ACTION,
SUIT GR PROCEEDING MAY BE BROUGHT IN ANY STATE OR FEDERAL CQURT OF
COMPETENT JURISDICTION IN THE STATE OF NEVADA, (C) SUBMITS TO THE
JURISDICTION AND VENUE QOF SUCH COURTS AND WAIVES ANY ARGUMENT
THAT VENLE IN SUCH FORUMS [S MOT DONVENIENT, AND (D) AGREZS THAT 1T
WILL NOT BRING ANY ACTION, SUIT OR PROCEEDING IN ANY QTHER FORUM,
BORROWER FURTHER CONSENTS AND AGREES TO SERVICE OF ANY SUMMONS,
COMPLAINT OK OTHER LEGAL PROCESS IN ANY SUCH SUIT, ACTION OR
PROCEEDTNG BY REGISTERED OR CERTIFIED U.S. MAIL, POSTAGE PREPAIL, TO
BORROWER AT THE ADDRESSES FOR NOTICES DESCRIBED IN THIS AGREEMENT,
AMD CONSEMTS AND AGREES THAT SUCH SERVICE EHALL CONSTITUTE N
EVERY RESPECT VALID AND EFFECTIVE SERVICE (BUT MOTHINGO HEREIN SHALL
AFFECT THE VALIDITY OR £FFECTIVENESS GF PRO{CESR SERVED TMN ANY {(THFR.
MANNER PERMITTED BY LAW).

Section §.7 Counterparfs, This Agiesmeni may be oxecuted jh any number of
counterpats, 2] of which shall constitute a single Agroemen.

Sestion 8.8  Notices.  All aotices, demands, cequests, consents, approvals or other
communications {any of the fregoing, a “Notice”) reauired, pertuitted or desired to be given
hereunder shall be in writing and shall bz sent by {a) registered or certified mail, postage prepaid,
refurn receipt requested, (b) Fedetzl Express, UPS or another reputable overnight courier, or ()
by hand by commersial rpurier servics, addressed in the parvy to be so notified at its address set
forth eppesite its signature, below, or fo such other address as such party mey hereafter specify
i accordsnce with the provisions of this Section. Any Nolice shall be deemed to have been
received: (i) three (3) days after the date such Notice is mailed. {ii) on the date of delivery by
hand {or refusal w0 accept such delivery) if delivered during business hours on a Business Day
(atherwise or. the next Business Day), andfor (iii) on the nezt Business Day if senf by an
overnight commiercial courier, Notices shall be deemsd sffective if given by counsel lo either
party, 23 K given directly by such perty. No notice under this Agreentent or any other Loan
Document shall be ineffective becanse of the failure (o provide a copy of any notice 1o any party
to whom a covrtesy copy is to k2 sent under this Agreement.

Any party may change the eddress io which any suck Notice i3 to be delivered by
furnishing ten (10) days® prior written netice of such change to the other parties in accordance
with the provisions of this Scction. Notices shall be deemed to have been zivan en the date 48
set forth above, even if thexe i85 an inability to actually deliver any such Notice beceuse of a
changed address of which no Notice was given, or there is a rgjeciion or refusal 1o accept any
Notice offered for delivery.

Section 8.9 No Thivd-Party Reliznce. No third party shall be entitled to rely upon

this Agreament or to have any of the benefits of Lender's interest hereunder, uniess such third
party is an express assignee of all or & postion of Lender's interest heveunder.
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Sectiom 8,10 Lenger Assigpment. Bomower agrees that Lender may assign its inerest
in.the Loan at agy tine without the prior comsent of Bomower, provided that, upon such
assionment, tha terms of the Loan shall not be modified or amended in any way and providad
furthier, that awy such assignment does not violate any tenms or conditions o the EB-5 Program.

Section 821 Time of the Fssence, Time is of the essence hereaf with respect to the
dates, tetms and conditions of this Agreement.

Section 8.12 Np Orai Modificatigns. Mo modificarion or waiver of any provision of
thig Agrz=ment shall be efTective unloss set fovth in wiiting and signed by th2 pasties hercto,

Section 8.13 Captiorsg. The headings or captions of the Articles and Sections set forth
herein are for comvenience only, are not a part of this Ageeament and are not to be considersd in
mterpreting this Agreement.

Section 8.14 Borrower-lender Relationship. The relationship between Bommower and
Lender creased hereby and by the ather Loan Documents shail be that of & borrower and a lender
only, and in no event shall Lender be deemed ta be a partner of, or a joint ventucer with,
Botrower.

{END OF AGREEMENT: SIGNATURE PAGES FOLLOW]
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TN WITHESS WRHEREOQOF, the parties have exsnuted this Agreement #3 of the day and
year first abave written.

BORROWER:

FRONT SYGHT MANAGEMENT, LLC, a Nevada
Jimited kigbility company

Bormmower's Address:

1 Front Sizht Rosd
Patiump, NV 3906(

With a copy (o {which copy shall hat constituis
notice):

Scout A, Preston, Esq.

Presion Arza L1P

2581 Saota Monica Boulevard, #71¢
West Hollywond, CA 90069

ISigaature page 1 of 2 of Construcrion Loan Agreenient]
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CALIFORNIA ALL-PURPOSE CERTIFICATE OF ACKNOWLEDGMENT

ih natery puhle or nther officer complentng thip comifl sove varifies o'nly the density of che individeal who <pead the dosument o
!w}ud.'.hw ceatoulr iz attached, zad not e trolhfmingst, arucsy, or vahidity of that document.

State of’ Caltfornia
County cf San Francisco

on OC1 Oé.zms beforeme, - [ aker . Notary Pablic.
: {Here moert vivme and tit = of the offices:
pezsonally appeared :ﬁﬂnﬁ.ﬂbs pl&t’l’&ﬁ. .

who proved 10 me an the basis of satisfactory svidencs to be the parsonis) whose namefs] isiaE subscribed 10
the within instrument and acknowledged to me that hesherthey exccuted the same in hisherttieir authorized
capucityiies), and that by his’herffieir signatuvg{s) or. the insirument the persen(s), ot the entity upon behakf of
which the persongsT acted, executed the instrument.

1 certify under PENALTY OF PERJURY wnder the Jaws of the Staxe of Califomia that the I'oregomg paragraph
is ue and comect

WITMESS my hand and official seal.

A

Stgnasure 51 Na&fﬁm "

ADDITIONAL OFTIONAL INFORMATION

NSTRUTTIONS FORQCE}{WLEIMG THIS WRMW

Ay ackeowlecgmen complred 1 aMmie Mkl RSN YMASE X, as
DESCRIPTION OF THE ATTACHED DOCUMEWT pvary ofove  UN NENITT JCUON or a saparais elwindiesns form M be
progecfy compirnd amd aseched o wear docament. The ow.p excepex is i a
C Tt docure 75 f2 be recovded outside of California I such inpances. any almrmmie
= — - ockneariedrns vtriiuge m aay be printed oa suc q dooument 10 feng as the
(i e ar deseription nf atternad decamon:) writage ds HoF 7ETulre i HotoTy {0 oo sovmetiiag thai i megdﬁx & Raloy;, in
“ d m’i" Catoruaa f1.2. cedyry she authortess copaery of e Jzmich Miase check the

T ot deckigilon of aached dovmrear. commrdh it arefuly for gropes solcractwarding @l el hs fae f e,

} i » Swre and Covmy mformacon nwest be the Stare and Cosaly wheee S docisnent

Basuber of Pages —gl Cocument mt—'Llé-&é. ol proi(®; pm;zﬂy apporcd bafore the noiary mubl e fis a.dynmudym

* Daie of ~atcmtion ranst be: the cote 4.m¢ the Sgnedsh pesorally appaared which
e 955 D the v dale dw atinowipdgean i oompigted.

{Addiiona? ivfrmation) + The noty public must ol kis or her aeme oz it oposas wilhin Tes or
conmiz.=r: fillowsd by 2 canma and then yow Gt={tsiany public).

= Prin the names) 27 docuxent signen(s) who poremslly appesr of the ume aff
oM.

CAPACITY CLAIMED BY THE SIGNER * Indicate i comec: singuia or pural foews by cmesing ofF incosect form i =
72 endividust (53 hafsheithey 13 iare ) o cirding 1 correct form Fanrs oo eorrcaty edicarc thes
infesmation ma: |esd te rejerton of dosinment rwmng
U l:ocpouancofﬁmr v The nnrmy sae! imprea=ion mus be deer anc p-om;'nﬂwﬂlly feproduiske.
[MPression MUST Rl caver 25t o lines If soni mrvestion szudges, ezl 4
(ide) . ufiieiemt AR perriits, othdr=os compler & ditferere dtk 1oyl praent fona.
D Pazinerts) Whu %ﬁﬂwmwﬂummekh&w § gnature on Rk wih the office of
s ho Lo
[ Anemey-in-Fact & Addviosal mformalion is not required but could belp te eamure s
O Trustee(sy okrowbsdgment 8 vt miziescd or 2uwend 1o a difTerar dec ument,
0 Cder @ Indzaz; Gile of ¢y pe 2f attached documesd, pamber o pagas and date,

& Indrute the capacity chimad ¥y the a2%r (F the clained capasity ls e
LOMpona- otilcar, indrale the Kde (e, CEC, CFC, Samolbor
* Socure’y anach this document tn the signed docimant

C I8 5 Prolim s §1pog Senaon, Tac. — A8 R ghis Restrmnd s ThePtoLink.cem - Fptianmde ~siam$e oty

00712



. P,

LENDER:

LAS VEGAS DEVELOPMENT FUND, LLC. a

Nevada firited liability ¢ompany
By:
MName;
Title:
Lender’s Address:
P.O. Box 3003
916 Sonthwaood Blvd, Suite 16
Inchise Villuge, NV 9450

With 2 copy to (which copy shail nat constitute
mplice):

EBS Impact Capital Regional Center LLC
916 Southwood Blvd.. Suite 13
Incline Village, NV 83450

And

Michael A. Brand, Esg.

2024 Selwyn Circle

Santa Barbara, Califoimia 53103
And:

€. Mathew Schulz, Esq.
Dentogs US LLP

1530 Page Mill Road, Suite 200
Ralo Alro, CA 94304-1125

(Signatore prage 2 of 2 of Consiruction Loan Agreement]

434797555235
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FIRST AMENDMENT TO LOAN AGREEMENT

This FIRST AMENDMENT TQ LOAN AGREEMENT (this “First Amendment™) i3 entered ints
angd-effective as of July L, 2017 {the “First Amendment Effecfive Date™} by and belween Las Vegas
Development Fond, LLC, a Nevada Limited azhilily Company (“Lendier™) and Front Sight Management,
LIL. a Nevada Limited Liability Company, {“Borrower®). Lender antt Borrawer and their respedtive
permitted speeessors and assigns are sometimes refered fo in this Fivst Amendment individually 25 a
“Party” and collectivaly as the “Parfies™,

RECITALS

A, l.ender and Borrower entered into that cenain Canslruction Laan Agrecment dated 2s of
October 4, 206 (the “O%igina). Loar Agreemient”). The Grginal Loan. Agrcement as amended by this.
TFirst Amendmenm is referred to Tierein as the “Agreement”, Pursuant to tlis Original Loan Agresment,
Botrower executed 3 Promissory Note dated Octaber-6, 20186 {the ~‘Originat Note™) and a Constriiction
Deed of Trust, Security Agreement, Assignmen: of Lerdes and Reénts'und Fixture Filing dated October &,
2016 the “Beed of Trust™), Initially capitalized torms not defined. herein shall have the respecrive
aeanings assiened to such tenms in the Original Loan Agreement.

B. The Partigs desirz to amend the Originsl Loan Agrecnicnt, the Original Note and the Deed
af Trust (0 modify the rights and obligations of the Parties as further set forth belaw,

AGREEMENT

NOW THER&.FORE., in-gongideration of'the faregoing, Recua's‘ which are heteby incorgomated
into the operative provisions of this First Amendment by this reférence, and other. gdod and valuable
‘consideration, the reeeipt and sufficiency of which are heveby aclmowledged, the Parties further agrac as
toflows:

OMMENCEMENT DATE, The definition of “Commencemnent Bate™ in the Original Loan
Aprecment 15 kéreby delated and repluced with:

*Commencemeni Date means Ogtaber 4. 2076,

2. INTEREST RATE. The definition of Loan Rate in the Original Loan Agreement is amended 10
read as {ollowis:

“Loan Rakc™ means e interest rate applicable 10 the Luan a5 cukeulated at an annual rae of
6% during the Iiitial Term with respeci.to 4l Adyances made prior 1o July [, 2017 and. with
vospiect La such Advanees, it extended, at an annual rate of 7% during the Extension Tenm: and
with respeet o all Advances spade afier July 1. 2017 as caleplsted a1 an anual rete of 79
during the Initisl Tenn, and, if extended, at an annual rate of $% during the Extension Tevm,™

And Section 4 of the Note s amended Lo read as set forth i fhe Amended and Rostated
Pronrissaty Note attached heretoas Exhibit A,

3. MAXIMUM LOAN AMOUNT. The maximum Loan amount is iereby reduced from seventy-
Hivie million. Gotlars {$72.000,000) 1o ity miltion Dollars (550,000,000}, Accordingly, the refarznce i
Rewital A-af the Loan AgreemetiL o SEVENTY-FIVE MILLION BOLLARS ($75.000,000) 1s boreby
amended to FIFTY MILLION DOLLARS ($50,000,000), and the first sewtence of the definition of

2
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rComntitmen:” in the Lodn Agréement is hereby amerndéd:to fead! “Crimitment™ means 4n amotint -not
ioevaged Fifne Mitlion Dollars {850,000,800)".

Furthermore, the amount shawn 2 the-maximum. pripcipi] afound ot thel Promissory Note.is amendéd
by seplacing “875.000,0007 with “830,000,060. znd the amount of ‘Sﬂ'wem}-F:w Millien anid NodHH
Dollars {$75,000.000)™ ir the firsi: sentemee of the Promls.seq Noté I replaced by “Fifty Million and

Not100 Deliaes (856 D00.060Y asset tonth 31 the Amended 2nd Restated Promissory Note artached hereo -

as Exmmi A

Addirionaily, the fivst senwonce .of Section 1.1 of t‘he Construction Deed of Trust; Sceurity Agreoment,
Assignmert. of Leases and chl.s and Fixre Filing has. been amended in said document to read: Loan.
‘The indehtedndss seenrad by ‘This Déed of Trust.is theresuliof = [oan in the od gmal mrincipal amaount of up
to Fifty Mitlion dellars {$50,000.000) (the “Loan™) provided by Lender to Grantor,™

4. DATE TO OBTAIN SENIOR DEBT, The date of Dacember 31, 2045, in'the last sentence of The.
defigition 67 Senior Debi. which 'is the cuiside daie for Borrowes wo cbialn such Senior DeM, s hareby

amended 1¢ Deceaber 51, ’f}ﬁ provided. howsver, that BoreoWwier, 2t its sole sieetion, may extend sid -

date for sa additional sixty (60} days from and afier said dewe of Decomber 31, 2017,

7 UIRED ¥OR ¥B-§ PURPOSES Borrower agrzes and
ms-ennnz: £o contwuc 0 employ wfﬁcaem full-firme eriployees w meet the: jobs creatiea
iksroent of the FB-5 Program.

6. [EB:S INFORMATION, Borrower hes providell Lendér wilh a ponion.of the inforaion, and
documentagion required purstant o Section3.1 ) of she Ongma. Loan-Azrsement. The parties acknowledge,
Hal Barrower's copies of c'"nam do:umsma'wr were in an ofifee in or arpund Santa. Resz, Califereiz,

Wehich was bricned dows in 3 major wildfire ia Nomein Cafiforia. No:mﬂumdmg the forogoing, on o,

before June 30, 2078, Bomower shall provide Lender With copics of rEjar comtracts, bank statemehzs.

rxcrp:s, Imvoices g cancelled checks or credit card statements .oc othel prouf of payvment reasonably
‘umaplahle o Lender that documenl. that Bovowcr has invested in the Project 2t least ti amoumt of moriey
a5 hins beers disbursed by Lender to Borower an.or.before: the First Amendment Effpctive Daic, it being
nnd.c‘x.w\od tha: such documentation may cviderde invistments occhiriing, @t any rime - from and aftér tae
date 6f the Original Loar -“tgr"e"nm‘ up tg-snd including Tune, 30. 2018, Bofrower fusther agrecs thar. in
he evert tha theig t 15 3G audit, compiianee syiew or other Tormr 0T reQuest. for such docemantaiinn by the:

USETS or any successor or 28iiated &gency, iactuding éx: US. Securition soid E\cran«c ‘Comurission.or.

.he {i.5: Departirent of Justice, Borrewer will, st Borrowers sols cost 2iid experie, ;mompt]‘- [ECanSEAICE
In'its 2nt tiratysuch documenttion evidencing the igveymicnt of the amorst of finds disbursed on or héfore
the First Ansendment B fective Date by pbizining copies from third particy, Barrower Turther agrees it
<he provisions ol the Ofiginal Toan Agreemient contieue (o apply . wa!*w espeet to the FR:S: fnforniation (25
‘desined in the Original Lioar Agreeraent) and all prowsmnso ¥ the Ongma} Laun. fmrecnen. which Tquire
Barrewer 1o provide snformatin and/or. docememation 1o fendsr contnue i dpply and Bomawer will
comply fiftv. iorewith,

7, INDEMNIFICATION. Bomawer agrees todeiend, indemutify and il | ender hammless from any:
ACIUN] EXDSRSE, 08t Jossor darragc mclndmgreasomble Attorneys’ QC;:S and court cusiy; peid-br incured
oy L.oader-due to- {4 Rurrower’s failure to-provide the EBS dmmemtmn for the- pc“tod frant the firse

disbursemerit of the' Loan procesds thisugh: Octaber 31, 2017, or {iy Burm.aerfs chacr o its, obug.«nmn&
conained in Paranraph 6, above.

$. AGREEMENT RATIFIED. Exceptas specifically amended ar modified hercin, each end-cvery

1éerm, dovénsnt, and condition.of the Ofiginal Lodn Agreenmiol, Twle mct Decd-of Trust as amended £ %

7~
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herisby ratified and shall remain-ig full force and effect. Each and every referénce to the “Agreement™ i
the Originial Loan Agreement {meloding, without lirsitation, thc artachmients thercio) shail be deemed to
refer 6 the Origindl Loan Agreement as anended by this First Amendment.

2. GOVERNING LAW. This instrument shall be inferprelénl end consirued in 25cordance with the
laws of the State of Nevada.

A6, BRINDING AGREEMENT. This Tirst Amendment shall be Binding upon aivd inusés to the benefit
of the Partias herett and their respective siceessors and permitled assigns,

J1. COUNTERPARTS, This First Amendment may be execnted Titwo or more counterparts, each of
which shall be deemed an srigtnal, bulalf of which fogether sliall coristitute ane and the same documen.

[Signatare page fellows] W
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IN WITNESS WHEREOF: Lender aud Boxower bave signed shis First Amendmertas of tie
Frst Amendment EffsctiveDete.

RBRORROWER: FRONT STGHT MANAGEMENT, LLC.
a Nevada Limited Liahility Cothpary

T T2

2 ‘;2.#.-—- .
By: < pis

Nawne: Tgnatis Pazze—>— 7 s
Titke: Manage” - i /{ F

LENDER:

A T\cvada Lm—mcd_ Llabﬂﬂ.‘: (_mnpany

S e S
i }’}‘3 V’ ;/ Y &ﬁ. = o
Sy e

Taler 7 ,9 /J » G g?d);@@,@ -
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! to vahichhis centliicaté Is sttachad, and not the trithfulness, accusacy, or validity.of that documert,

VR VE Ay 3 K| ¢ TR XATR S (N rT e Sal A o AR

Sfete of CZalifornia }
County of, 691{-’9#9'1.«_ 5

g . —— o P r .
on /{/B'e’c’r{».z‘iip/r./‘{ 2447 before me, . A& L/A A :’2:“36-66'( /Ulﬂ\"_-’ilﬁh adé,

Dore . Heie, _fﬁez{f Napme ard Title of the Ohieer
Al > .
parsanally appeared 4 1 74 w ST a_

Name(;f of Siprer{#

who proved tw e on the basts of satisiaciory.evidancea to Be the personfsfwhose ramel] | is!_;ze’. subscribeg
0 thawithin instrument.and acknirwigdowgd to mathat hs-!;h’eﬁbe& exaciited t1e same in Risihetfipdi
euthetized capacity(ies), and that by his/hefithei signatursisi on the instrureent the personistor the enity
upos behel of which ihe persaw acted, exgcuiad the Instrument,

P | c2rdfy undar FENALTY GF FERJURY uncer the
JOEN A, AUSSELL 5 laws of the State of Chlifarnia thattne forecing
g
2

St e (et e e

Nowry Public - Calitgsaiz poragraph is true gnd correct,
Sanana County
Cememizsius # 171451 WITNESS sy hand andg ofilcial sast.

" U AR

Flace Notory Seal cndfor Stomp Adove Signalura of Notary Public

=
h
=
<

-z

-
23
b
=
=
L

CPTIONAL

Compieting tis informotion can deter aiteraiion of thé docuriant o
Foudplent reottachment of this form o an unintended document,

Description of Attached Documeni | .

Tile or Type ;;é Documiett;: _f_\l?ﬁ I rﬁ arseayd u-.m,,‘/ 72 éw;,u @}.g.ge NL,‘:;L
Dorurment Date; /r: 4 T/I / 27 Number oa‘,’-‘*ages;._ﬁ__ﬁ
Signer(s) Ciher Than N'amed'nbove;

Capacity(ies} Claimed hy Signer(s)

Stgnar’s Name: Staner's Name: __

O:Corperatn Officer — Titiefa): . B Corporate Dificer ~ Fidefs):

0 Partner — O Limited 3 -General 0 Partner — O Limited ©) General

L) Individua © O Attorney in Fact O Individual I Amarney in Fact

O Tristwe 0 Buardian > Coaservatar 7 Trustee 71, Guardian of Conservatar
O Jthes Q Qiher:

Signer is Repraseating: Signsr is Reprasaniing:

00719



Exhibit 5

60720



SECOND AMENDMENT T0 LOAN AGREEMENE

This SECEND AMENDMENT TG LOAN AGREEMENT (this. “Second Amendinent”) is
entered iote and effective as of Pebruary 28, 2013 {the “Second Amendment Etfective Date”) by and
berween Lus Vegas Dovelopmenl Fund, LLC. a Nevada Limited Liabidity Company {“Lender™ and
Frami Sight Managerpent, LLC, . a ‘Neyada Limited Liabiiiy Company, (“Borrower™). [.ender and
Borrower and their respective permiited successors anid assimis arg sorectimes yeferred to in this Sectind
Aqendment individuslly as a “Parvey” snd collectively as the “Parties”.

RECITALS

A Lender mid Bofrowér entesid Inte that certain Construction Loan Agreemerit dated as of
Oetober 4, 2076 fthe “Origindl Loas Agreement”). The Qiiginal Loan Agreement as
amendad by this TFivst Aumendment is referred w hereiw as fhe “Agregnent”. Pursuantdo
the Original Loan Agreement, Barrowey execuied a Promissory Note dated Dctober 6,
2016 (the “Original Note™)-and 2 Construction Deed of Trust, Seemily Apreemont,
Assignment of Leases and Rants and Fixtore Filing dated Ocrober 8, 2016 (the Need of
Trogt™): Tnitially capitafized terms vot defined hercin siieli have the Tespeetive meanings
assigned 1o such forms in the Original Loan Agresment. The Origihal Loan Agreement
was amended by a. First Amendment to Loan Agieement cffective-as of July 1. 2047 (the

“irst Amendment”) o further extend fae date for obtaining ths Seniox Finaneing,

B, Bowower has yepresentcd to Lender that fuvther axteading the date for obtaining the
Seninr Debtwil) bencfit the Project by reducing hotrawing costs by delaying the Scuiar Debt unril it is

strictly necessasy to-atlow tenstiietion 10 proceed at the fustest feasible pece. ‘Botrower has further

represeated Lo Lender that conszruction is currently proceeding &t the most ‘expecited pace reasonably
possibte.and tat Boyrawer has recoived preliminaty pricing tenns from two lenders for the Senior Debt
{(“Sentor Debt Tetm Sheets?). The Pariics desire. i fntaer amend the Otiginal, Loay Agresmert, 25
modified by the First Amendment, to modify the rights agé obligations of the Parties as further set forth
belovy,

AGREFMENT

NOW THEREFGRE, in considération of the foregoing Recitals, which are hereliy incoiporated
into the operative provisions of this First Amendment by ihis reference, and other good and valyable
consideranion, the receipt anil sufficiency of whieh are nereby acknowledised, the Parties futthey agree &3
follows:

1 DATE TO OBTAIN SENIQR DERT. The date of December 31, 2016, in the last
sertence of the definition of Senior Debt in the Origiral Loan Agrecment, which was fhies
outside date for Borrowet o ohiaini 'such Semior Dett, and which date was cxieaded in e
T Amendment, s Ferchy amenced 1o Juoe 30, 2018.Concyerantly with (he BXECBLION
«of this Second Extension, Borrower ¢hall provide to Lender capies. of tern shects, omalls
and otheér matertals related Lo the Senjor Debt Form Sheets and shall periodieally, but no
Iuss than mohtity, update the same.

2, AGREENMENT RATIFIED. Eseepl as specificaify amended br idilified lercin, cach snd every
torm, covenany, #nd cendition of the Ouginel Loun Agreement, Nofe ant. Deet of Trust 23 amended 15
hereby ratified and shall rernaia n full foree ang cffect. Fach and every rferencs to the *Agresmeat’ in

2
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she: Opiginal Lozr Agreenent Ticlubing, withost Yimitaion, thealacliments thered} shail be deemed te:

2t Loun Asfecnient 28 amcndad by the; Ffi'rfs.t,;&;n;—..némes‘;f andthis Seeand Avizndaent,

pzfer wo the Ovig:

3. GOYERNING LAW. This insrinient-shall bednikerreted W6 gonatrued in accordance. with the
substantive laws:of the Stt€ f Mevads, exeluding shaice Bf law Frincinles.

4 BINDING AGREEMENT. This Seeond Amendmest shat bis bindng upon and inure to the
Dépefit OF i Peitizs agrelo and theirrespechivesienéssors.and permitted assiens.

Y COTNTERPARTS. This Steaad Asfiendment may B excowted it lwe Of o Coumteipars,
each of which shall be desmed an origifal, bur 2t of which-fogetier shall constituie: tme and e sane
decsimeni.

N WITMESS WHEREEE, Leider ¢ Borrower have sighed tus Seicond Amendmert gs of ihe Effectve
Diaie.

HORROWER:

FRONT SISHT MANAGEMENT, LL.C,
A Navada Limited Liability Company

By -
Title: Manager

LENDER:

LASVEGAS DEVELOPMENT FUND, LEC.
ANevada Limged Liahility ClangaRy:

Waime, Kobert W. Dziiblk

Tide: Presifent:& CED
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DOC #905512

APN(s) 045-481-05 and na5-481-08 Official Recerds Mye County NV
Daborah B -
RECORDING REQUESTED BY o a1 2019‘3?3?5 1 %%der
znd RETURN TO: Refuested By: E-DOCS SQLUTIONS L
Recorded By: MJ RPTT:$0
Kactryr Holbert, Esq- NV Dar #10084 Recording Fee: $285.00
FARMER CASE & FEDOR Non Conformity Fes:

2190 E. Pebble Rd.. #205 . Page 1 of 5
Las Vegas, NV 29123 -

EED

NOTICE I$ HEREBY GIVEN that: Kathryn Holbert, Esq., s the duly appointed substitute
Trustes undes that cerain Construction Dzed of Trust, Security Agresment, Assignraent of Leases and
Rents end Fouure Tiling dated October 6, 2016 and recorded on October 13,2016, as Document No.
$60867 of official recgrds in the Qffics of (he Recorder of Nye County, Nevaida, ("Deed of Trust™),
which was executed by FRONT SIGHT MANAGEMENT, LLC, a Weveda liymited ligbiiity compAny,
Geantor, as Trustor, b0 SecuiT certain ghligations in favor of LAS VEGAS DEVELOPMENT FUND,
LLC, B Nevadyg lunited liahitity company, sogether with that certain First Amendmext 1o Constructiod
Deed of Teust, Secacity Agreemcnt and Fixture Filing detad July 1,2017 and recarded on Jaouaty 12,
2018, as Docement No. 886510, and any modiﬁcgtionsu’ammdméms vaereto of the Dificial Records in

the Office of the Recordet of Nye County, tate of Nevaca {*De=ds of Trust”).

Such DEED OF TRUST secuares an Amended and Restated promissory Note for fhe S0 of up 10
$50,000.000.00 as well as gther aterial oblipations. A breach of the obiigations which ar® '

sodit Amnended and Restated Promissary Note has geonrred end FRONT SIGHT MANAGEMENT, LLC
15 in defanlt undet the terms of the Deads of Trust as st fosth below:

The total amount dne is $345,787.24 which is itemized a8 $32,213.33 curent wsterest;
$158,395.80 past due interest, $138,655.62 Iegsatiomey feex and costs, ad $15,902A49 n Jate fees.
‘Additionally, FRONT SIGHT MANAGEMENT, LI has defilt regarding variows material noR-
monetzry ohiigations which: are set Forth in and seoured by the Dewds of Trust, including:

a Improper uss of loan proveeds. '
b. Faiturs to provice govermnmeo: approved plans for construction.
G. Materiat delays jo construction. :
d - Maierisl changes 10 the costs, Scope and timing of the comstruction.
& ReFusal o comply regarding secuing sanior debt.
f. Fallue o provide monthly projecr eozis. -
g Eailgre to DONTY lepder of the gecurence of cvenitx of defaoll.
b, Refusal to sllow inspection of bOOKS aml records.
i Refusal v aflow site ivspection by Lendst 20d ifs representatives.
j- Feilure to provide: EB-5 gocimentancn.
NUTICE OF DEFAULT and {ON TO SELL UNDER DEEDOFTR

Fage 1 o2
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To cure the Default and Reinstste your lean, you must pay all amounts then due at the time of
reistatement, including any additional unpaid amouns that you are obligated to pay by the terres of the
Nota and the Deed of Trust, such a8, but not limixed to, advances, taxes. hazerd insurance and
obligations secured by prior eoounbrances, plus Trustee's and/or Aftorey's Fees and Costs and
Exgpenses incurred in enforzing the obligation AND Gwe the above itemizal perfopmance obligations.,

Pursvant 1o NRS 104.9604¢1 b} the sale may, at the election of the bemeficiary, include personal

propersy,
NOTICE

You 1nay have the right jo cure the defauits set Sorfl: beroin and reinstate the obligations seoured
by the Deeds of Truat deseribed above. NRS Section 107080 pemmits cartain defausdts to be reinstated
without requiring peymient of that portion of principal end interest which would net be due had no
defmult occourred (accelerafion of principal), Where roinstatimant 1s possibile, if the defaylt is not cured

within 35 days follewing the recording smd mailing of this Notice, the right of reinstatement shall
terminale and the propanty thereafter naay be sokl

To find out the amount you must pay and the other cbligations you n:ust fubfill, or fo seek 10

make arrangements to siop the foreclosues, or if your property is in foreclosure for any other reason,
contact LAS VEGAS DEVELOPMENT FUND, LLC, t/o Kathrye Holbert, Esq, Farmer Case & Fedor,
Las Vegas, NV 89123, 702-379-1900.

That by reason shereod, the present berefiviary vnder such De2ds of Trust bias ex¢cnted and
delivezed o said Trustee 2 wiiiten Declaratior of Defsult and Demand for Sale, and has delivered i said
Tiustee such Doeds of Trust and all docwments evidencing oblizations secured th=reby and has declared
ard does hereby declare all sums and obligations set fotth above which are sesured thereby immediately
due and has elected to canse the property to be sold to satisfy the obligatiens secured thereby.

_ AFFIDAVIT OF AUTHORITY IS ATTACHED HERETO

a g7
el talh, A - {720/ ¢
Kﬂi'ﬁryn Holbert, Esq. Successor Trustee Dated

{mblic or oiher officer completing this certificate varifies only the i&m&tnty of the
mdwxdual who signed the document, to which this cetificate is atlm:hed, and not the
truthfulness, acouracy, or validry of that cocament.

STATE OF _#&vsmoss

COUN']'YG?
,g&m@i (R anlg _beforerie, Mgk Sveras] ___aNotary Publin,
Personally appearsd % vtho proved to me on the basis of setisfactory

evidence o be the pe:san(s) name(s) is/are subscribed 10 the withis instrument and acknowledged
1o me that hefshefthey sxeouted the same i his/bat/their awthorized vapacity(ies), and that by

histher/their signature(s) on the instrument the persor(s), or entity upan behalf of which the persons)
acted, exevuted the instrument, ‘%

Nmy Pub]m ﬂ ]mma' E@,,—-—l-amu
WAEATS

Sy owpeToga,
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AFFIDAVIT OF AUTHORITY TO EXERCISE THE POWER OF SALE
NRS § 107.080{2)}{c)
STATE of CALIFORNIA )

COUNTY of SAN DIEGO )

The affiant, ROBERT W. DZIUBLA, being first duly sworm upon oath, based an my direct,
personal knowledge, a1 pursvant to personal kaowledge that T acquired by a review of the business
records, wrich meet the standands set Zorth forth in NRS §51.135, of the beneficiary and/or the servicer
ufthcobﬂMnordehtsethyMurMmMmDeedomesﬁSmAglmm
Assignmoent of Leases and Rends and Fixare Filing dated October 6, 2016 and recosded on October 13,
2016, as Docurent No. 860367 of official records in thes Office of the Recorder of Nye County,

Nevada; {"Desd of Trust*), which was executed by FRONT SIGHT MANAGEMENT, LLC, a Nevada
hmwdlmbﬁhyumqmy.&mmx as Trustor, to sccure certain obligations in favor of LAS VEGAS
DEVELOPMENT FUND, LLC, a Nevada lirmited Tisbility company, together with that certain First
AmenﬁmcmmConsmimDoedome;Sm&ycmmtm&mePshngdudem}'l 2017
and resorded on Janvary 12, 2313, a5 Docament No. 886510, and any modificationsfamendments
thereta of the Official Revords in the Office of the Recorder of Nye Coanty, SmmdNevada{'Deeds of
Trust™).

1 further attest, under penstty of perjury, that I am the aufhorized ramresentative of the
bereficiay wmder such Deeds of Trast, which are described i the NOTICE OF BREACH, DEFAULT
and ELECTION TO SELL UNDER DEED OF TRUST o which this affidavit is attached.

1 furtbeer utles:, wﬂapmdtyofpwm,mthaﬁanmgmmmm,as required by NRS §
167 080KZMc):

1. The foli name and business gdidress of 1he ciavent frustes 1s:

Katloryn Belbert, Bsg. NV Bar Ko. 10084
Farmer Cave & Fedor

2190 E, Pebble Rd., Suitc #205

Las Vegas, NV 89123
202-575-160D

2. The Fidl name and basiness address of the careent holder of the Promissory Note
which is secnréd by the Deads of Trust and the currenit beneficiary of rovord of the Deeds of Trust is:

Las Vegas Development Fund, LLC
916 Scuitmood Blvd., Suite IG

Post Office Box 3003
Incline Vidkge, NV 89430

Page 1 of ]

00726



9512 Page £of 5

3. The fult name md business address of the cusrent servieer of the obligation or
debst whish i3 secure by the Deeds of Trust is:

WES Finantial Cap.
50 W. San Fetmando S1., Suite 5N
Bin fose, CA 95113

3, The pencficiary wmactmlpossessaonof&w Promissory Nolc whic 1s secnred

by the Deeds of Trust and is eatitled to enforcs the debt and/or oftter obligaions which.exe securad by
{be Deed of Trust.

a. The bepeficiary and/or the sarvicer of the obligations and/or debt which are
secured by the Deed of Trust has sent to the abligator/borrower of the obligation mndfor debt which aoe
serured by the Deed of Trust & writien swtement of

a. The amount of payment required to make gond the monetary deficiency in
performance or payiment, avoid the exercise of the power of sale and romstete the tormr asd comditions

of the undertying oblipation of dobt as cxisting before the deficiency and/or defaults oconmes, as of the
date of the statements;

b. The ampust in default;

c. The principsl emount of the obligation ot deht szcured by the Deed of
Traost;

d. The amount of accnied interest and late charges,

e. A good faith estimate of afl fees imposed in connection with the exercise
of the powsr of fale; and

f. Comntact inforaation for obtaiping the most carrent amotmis due and the
"locat or voll free number as required by MRS 107.080(2Xu)4)-

6. Alwdmhﬂﬁeaﬂ@hmmmwmobﬁwarbmvfm
obligation or dsht say call to receive the most curren amount due and other items required o core the

obligors defasits under the Deeds of Trust o3 well as recitation of the information contaieed in this
aﬁidzm: is 7025793300,

7. The fellowing information reganding the recosded instrunents that conveyed the
inferest of the beneficiary is as follows:

Construotion Deed of Teust, Security Agreement, Asgignmeni of Leases and Retis snd
Fixture Fiting dated Ogtober &, 2015 and recorded va October 13, 2016, s Docunoent Me- 860B67 of
officia! records in the Office of the Recorder of Nye Coustty, Nevada; ("Deed of Trusi™), which was
executed by FRONT SIGHT MANAGEMENT, LLC, a Nevada limited lizbility comapany, Cramior, s
Trustor, Y secure cortain obligatioas fa favor of LAS VEGAS DEVELOPMENT FUND, LLC, &
ATFIRAYIT OF AUTBORIZATION

Page 2 of 3
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AMENDED AND RESTATED PROMISSORY NOTE

$46,000,600.00 Date: fuly 1,2017 {the “Effective Pae?:

FOR VALLE RECEIVED, e uadersigned, FRONT S{GHT MANAGEMENT 11.C, & Navada
:hmmd habslnj, eompany (“Borppwer™), having 4 addréss at.i Froft’ Sight Road, 1’aJ1r.1mp NV
:BGCEL. promises o pay, as beriinalier: pruwded to-the order 6f LAS VEGAS DL’\ ELOPMENT
FUNDALL: C.aNevada fmitec Babilite company {“Leader” ) having anaddress a1 2.0 Boy' >003
F14 wmhwoo;j Blvd., Saire (G, facline V iflage NV 89450, without- set<nff; (,om"terclaxm or
deduction, the. sun o’F)fu Mifiion and N6 100 Dollars (530.000.000.00), 0r s much-thereof ag
may ave been advanced o or made avaflable for the beoelit: &f Borrower pursuant to he Loan
Agresment {as such et is hersialier defined)-and remains utpaid fom time to tine (heréinafior

:caliud “Priveipal Balanee”); with ihterest on ik Principal Balante. uafi] paid-in fall, at the tales.

per annum hereinafler specified i legal tender for the paymen:'of pitlic und. private r’ebts in the
United States: of . Amierica, al) i aceordatied with the erms h,renﬂ.af*e" sei forth. AR inerest

payable hersunider shad] he computed of the-Dasis of a 560-day yeaL. but shai} be.charged for the
a.gmal aumbar af days prnc1pal isinpaid.

1. Payment Location. All paymentsof principal and intgrest under this Note shail be.

thade in Jawlisi moncy.of the THiited: States of "Afiérica by wire ganstér n hnmediately availstis

fundstesuek accomii as may be desjgnated b Lérderio Borrower i inwTiting,

~

Sthérsise ‘deftned herstr. shall -have the Wmmgk provided for such terms in fhar cefuair
Consruttion T.oan Agrcement of Gcmber £, 2016, as amended by that certain First Amerndracnt
to Cansttuction Lo ; 3;gmement ofewen daa: nerewrtv bvanc! ‘betwezn Borrowerand Lendef fes
thie sanie tmay be Tutllier amendzd; modifiad. or supplemented from dime o Hime I*mma‘ter
collzenivaly referred 1o as he *‘Lowa Agreemeit’™, anid whick éoms are fincorporated by-this
feterenice as Wity Set forth. h..mn .

3. Thentification uf Nite. Fhis-Amerided and Resuted Promissory Note:(this. “Note™

8 ihe Prmmw)ry Note referred 1o iA fie Lo A eréement and shall; amend, restate and replice nr

its entirety that certuin Promissory Nole, made as of-Qotober 6, 2016, by Bomower, infavorof

‘Lender, for the pwpose of cleriving ceftuin terms ud conditions muwui i be effective from

“and after:the Efigaive Dute. The Loan Agréeroent governs the rerms, of the indebtedmess o

Barrower w lender evidonced by this Note and such ofher indedtzdness g5 more particulacly set
Foith if thi Séeuziny Diocuments. 1Jurmed bn,low)

o, ?a"«‘merfts.. Ti{s Mote shall pe: o&,ablcbv Borpoiver t Lienderas follovws:

{z) Interest shafl-accruc commsnging wpos ths date aponwhich s arg 1ivst reitased
10 Borrower:trar the Loun Fscrow, and comicuing wnti such e as-Borrowes repays
such finds lo Lendee. in whole or in paty; as an-whe peimiteed. in-aecordadcy with

Lagr‘aﬂzed Tézrns., Tnfess the CORLEX! otherwise ‘de"étva‘ capitalized terme not.

N\

2
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the Loan Aryeement. Borrower shall make current payments of interest on the fust (1)
day of each calendar reonth on that pertien of e Principal Balance then oatstanding
calcnlared at an anauat rate of 6% during the Initial Term with respect to alt Advanees
made priof to Jaly 1,2017 and, with respect to such Advances, if extended, at ai annial
rate of 7% thuing 1he Lixtensign Terny; and, with respect 1o all Advatces made after
July- 1. 2017 4t an annusal rate of 7% during the Iniiial Term, and, with respect (o such
Advances, if cxtended, at an annuz! rate of 8% during the Extension Term,

'If any paymeunt date is on a weekend or nitionsl holiday; payment ghall be made or
the next business day,

{(b):  The kntirk unpaidl Principal Balance and ail interest acerued thereon- shall
bé Hue and payable in full on the Injtial Maraeity Date. subject, however, t6 Borrawer's
cleciion to extend the Tnitial Maturity Date iu accordance with the term3 and condifions set
forih in Section 1.6 of the Loan Agrozment.

(¢  Inthe event that the matutity date is extended as sct forth in Sevtion 4(b}
aboye, all accrmed and vapaid. interest pursuant to Seclion 4(a) above shall be paid to
Lender on the Tnitial Maturity Date.

(dy  Following any Event of Default hersunder or under the Loan -Agreement.
interest shall acorne at the Default Rate together with, as.applicable, apy Late Charge in
accordance with.the Loap Agréentent.

(e Np.payment of intérest or other consideration thade or agreed to be made
by Boirower pursuans 16 this Note or any other instrumént referring to or securing this Note
shall, al awy time, be deemed 10 have been compuled 4t an interest rate. in excess of the
maximum rarc-of interest pernissible bilaw, (fany. Tn the event such payments of inferest
or other eansifieration, provided fof in this Note or any othet instrument fefering 10 ot
seenring this Note shall result in payment of an &tiective rate of intevest which, for any
petiod of time, is in excess of the Hinit of the usury law or.any other law applicable 1o the
Joan eyidenced: hereby. all sums in excess of those jawfuliy colfectible as intcrest for the
period in question shall, without further agreéiment or noties bulween or by any party or
pactics Wiereto, be applied to the Prrcips] Balance immediately upoan receipt of such imonics
P Lendor with the sane foree and effect as though Borrower had specificaily designated,
and Lender had agreed 1o acoept, such extra payments 4s 4 principal payment, Without
premium or penatty: If the Prineipa) Balance has heen fully paid, any such-excess amount
shall be refinded to Borrower. This provision shall coatrel over every other obligation of
Boriowar hereunider ang under any instrument thal sectres this Note.

(f)  Exceptasset forth in Séction 4{¢) aiove, all-payments made hereandcer shall
e applied (o amounts due i accordance with the Loan Agreement,

5. Prepavinent. T Principal Balance and accrued inferest thereon may be prepaid i
fitl ar n part 681y as provided i the Lot Agresment:

4. Seewrity. The payment and performance:of this Mote and other Ohligations are
secured by the Hen of thet vertain Doed of Trust, Assigmment of Leascs and Rents, Secuvity 2
%/}

QB3SLNRO-I8I32 2
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Aizveement and Pixoyre Filing of eved dats lerewith (“Deed of Trust™), by Borrower for the
benef‘ It of Lender encumbering cenain real and personal properry-located in Nye Counry, Nev: azi&
-5 10ore specifically deseribed thedeid fthe “Project”). Advances of {he sums cvidenced hy this
Noleare Lo be fsatie pursuant to the Loan Agréement.

Fiach Botrower; {o-make r, undorsﬂr, garety and gusranior hereby puaranties payment of
this Nete, @nd waives demand 16r payment, pnes.euunent for pavinent, notice of nonpayinent,
protest, folice of protest. antice of Jishonor. notice: of Intention o accelerate maturity, notice of
aceeleration Gf maturity, notice of ittent i foreclose.on any collateral securing (his Nois, all other
notices as o 'this Note: dilinence in co¥ection as'to each dnd every payment du¢ heréunder , and.al]

otrer requircmcnts ncccasarv tc charge or:hold such persen or criity w aby obligation hersunder,.

-and-agrees hat without any notice Lender.may tuke additional security, kerefor.or may releasc any
or all securify horefor, .or dione or looaﬂmr Wit any. present or future owinar or owners of all or

aty part of the ! Prqect ur'by any other sccurity documents, may from timié to Gme £Xtend, renéw,

or otharwiss medify the date or dates or amouni oF @nounts oF payment above viecited, or Lendey
may fram:time to'tiime. reloase any.part ot parts of fhe property ard. mterest sibject to the Deed of

Trisior any other security decnments from: the Deed of Trust andlorany othier sceurity deeuments;,
with & wt}m.t cmxsadc*anon. and that, . any such case, each Borrower, ca-makc: encorser,

surety and cparantor shall SONTInGE to bu. bouad hereby and w0 be Hable i pay thé ugpaid balance
of the mdgbtédnesy pvidenced hereby. 4s s0- :tdd:tlo'za lyscowed, extended. renewed dr modified,
ard npbwithstandiag any such relesse, andt Tinther agress fo, mdemeify Lerder against and bui.i

J...Dd&f ham*kss fror- emd pay alt posts and expenses of cellgotion, mclud.ng sourt cosis and’

naOT!ab'lC' atiorpeys' fees {priar- 1 pial, ai-iddl: dnd on appeal} incurred in collecting the
mdéhiedness evide nced herehy: or i exercising or deferding, origbisining the. right to exercise,
the: r*a}xts of L»ndcr h&rez.n:x;‘, ender The. Loan Agreement or uader any séoeunty docum"nl
%h*(her st bs brought ornof, ars{i Iat Toreeio*u*e in barﬁcruptc‘a u'wl‘.'c:nu RrEANG ament,
revrpanzation md other debtorrefiat’; proceedings, nt pribate, i other cawrtt procecdings. or
mfhcrwme whether or not Lender privnils. Sierein, and 2t costs ANl Expénses. ihcurned v Lender

n prowesting-orpreserving the property andiherests shich are:subj jedt o the Deed of Trust aadior

any other searity dmmmi‘s

7. zfwgh. Timeiis of the essencs bersofl Th) occarredce 6f an Event of Defuil
undér the Loan Agrrement «»‘mli LORSUMIS (2 Fve:m or I)efauit under this Note. Unos: thi
HevuTreney olian Ey ent of }chault Lcnder shalihavethe rinins st fardh in Seetion 6.2 ofthe | f.oan
Am'c‘*muat

1 ender shall not by aniv act gelay -omission or elherwvise be deemed 1o have waives any
ST e Tights or remedies, and na waiver of any kind shal] bs valid upless inw riting and srg.:ned e
Lénder. At rights ung: rcmeé;es of Tender vnder 1hL terms.of thiv Note, under the vernis F the.
.gan Agreement and'or of ar) mhar SeCUTITY doctmnent, and under any stafutes or rules Of law
shaii be "mmxiatWe ani may be- oae:mec SlIwCaSIVCIV orcorgurtently iy Jndﬂr Berrawer dpieis.
-thit-Lender shal {be.entitled jo.ai the rights of a holdg: T due course: of serotiable instruments.
AnV pfovision of this Nete which may- be unendorocable of invaiid wider any law shall be
nefirctive io ihe 2xent of such snenforaeabiliey or tnvalidity without arfeciing e enlorceabiiing
ar validity.of any other provision hereol, A

\J

S4330255. 1845 2 : <
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8. Tnrerest Rawe Linitlation: 1t is the intent of Borrower and Lender i the extenlion
of this Nete and all other instraments securing fhis Note that the-lodn -evidenced:-hereby be exempt
frorn the restiictions of the usury laws of the Sinte of Nevada. In the event that, for any reason, il
should be determined that the Nevada nénry Jaw is. apphcable to the Loan, Lender and Borrgwer
stipulate and agree that none of the torms and provisions contained herein or in any of the ofher
Securify Documents shall ever be construed to cresie a coniract. for the use, forbearance or
dci:cmion of mendy reguiring payment of itetest af a rate-in excess of the maximum interest-rate

permitted to be charged by the laws of the Staie-of Nevada. Insuech cvewt, if any heolder i this-

Note coilects monies which are-decmed to constituie interest whiich would ctherwise increase the
effective interest rate on this Note to a tafe in excess of the m aximum rate pmmmed 1o be eharged
by the laws of the State of Nevada, all such sums deented To constitute intersst in excess of stch
maximum rate Will, at the option of Lender, be crediled to the pavment of the sims due hepeunder
(without penalvy of premium to Bonower) or retarned to Borrower. Borrewer agrees to iy ari
effective contracted - Tor pate of intercst cqual to the rate of interest resulting (revn alf interest
paysble a5 provided in this Noto, plus any fees, costs and expenses which may be deemed intergst
wndler Nevads law,

9. Applicable Law: Jury Trial. IN ALL RESPECTS, INCLUDING, WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING, MAI'I‘I:.RS OF CONSTRUCTION,
VAL}’D’ITY AN PER'FORMA\TCE THIS NOTE AND THE OBLIG fiTIOI‘fS AR?SfNG
HEREUNDER SHALL BE GOVERNBD BY AND CONSTRUED ™ ACCORDANLh WITH,
TH‘E an S OF THE STATE OF MEVADA, APPLICABLE TO CONT RACTS MADE.AND
PERFORMED N SUCH STATE (\VTTHOU’F REGARD 70 PRINCIPLES OF CONFLICT OF
LAWS) AND ANY APPLICABLE LAWOF THE UNITED.STATT"; QF AMT‘RICA TOTHE
FULLEST EXTENT PERMITIED BY LAW, BORROWER HERERY UNCONDITIONALL’Y
AND IRREVOCABLY WATVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
QTHER TURISDICTION G GVERNS THIS NOTE AND THFE SECURITY DOCUMENTS,
AMD THIS NOTE AND THE SECURITY DOCUMENTS SHALL BE GOVERNED BY AND
CONSTRUED TN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA.

BORROWER HEREBY WAIVES aNY RIGHT TO A TRIAL BY JURY IN ANY
ACTHON RELATING 10 TUE LOAN AND/OR THE SECURITY DOCUMENTS.
BORROWER, TO THE FULLEST EXTENT PERMITIED BY LAW, HEREBY
KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON THT. ADWICE
OF COMPETERT COUNSEL, {4) SUBMITS TO PERSONAL JURISDICTION TN THE
STATE OF NEVADA OVER ANY SULT, ACTION OR PROCEEDING BY ANY PERSON
ARISING.FROM OR RELATING TO THIS NOTE, (B) AGREES THAT ANY SUCH ACTION,
SUIT OR PROCEEDING MAY BE BROUGHT TN ANY STATE OR FEDERAJL COURT OF
COMPETENT JURISDICTION IN CLARK COUNTY IN THE STATE OF NEVADA, (C)
SUBMITS TO THE JURISDICTION AND VENUE OF SUCH COURTS AND WAIVES ANY
ARGUMENT THAT VENUE IN SUCHFORUMS ISNOT CONVENIENT, AND (D) AGREES
THAT T WILL NOT BRING ANY ACTION, SUAT OR PROCEEDING IN ANY DTHER
FORUM. BORROWER FURTHER CONSENTS AND AGREES TO SERVICE OF ANY
SUMMONS, COMPLAINT OR OTHER LEGAL PROCESS IN ANY SUCH SUILT, ACTION
OR PROCFEDING BY REGISTERED OR CERTIFIED U.5: MAJL, POSTAGEPREPAID, TO
RORROWER AT THE ADDRESSES FOR NOTICES DESCRIBED IN THIS NOTE, AND

CONSENTS AND AGREES THAT SUCH SERVICE SHALL CONSTITUTE IN EVERY )
B

$EII-(LE618Y 2 4

00733



RESPECT VALID: AN EFFECTIVE SERVICEBUT NOTHING HEREIN SHALL AFFECT
THE VALIDITY OR EFFECTIVEMESS OF PROCESS SERVED IN ANY OTHER MANNER
PERMITTED BY LAW).

[SIGNATURE PAGE FOLLOWS] 7}

e
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IN WITNESS 'WHEREOI:’., Borrower. has caused this Note o be duly execuicd and
delivered etfective as.ofthe day dind year first.gbove set forth.

RORROWER:

FRONT SIGHT MANAGEMENT LLC,
# Nevada Timited liability company

~ A A T
, P
Name: § gnatiu@j— f

Title: Manager

FLEASE SEE ATTACHED
CALFGRIIA ALLEURBSSS
ACKROWE EDGEMENT MRS

SHSAR RS2
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NEO

John P. Aldrich, Esq.
Nevada Bar No. 6877
Catherine Hernandez, Esq.
Nevada Bar No. 8410
ALDRICH LAW FIRM, LTD.
7866 West Sahara Avenue
Las Vegas, Nevada 89117
Tclcphone: (702) 853-5490
Facsimile: (702)227-1975
Attorneys for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Plaintift,
Vs.

LAS YEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EB3
IMPACT CAPITAL REGIONAL CENTER
LLC, a Nevada Limited Liability Company;
EBS IMPACT ADVISORS LLC, a Nevada
Limited Liability Company; ROBERT W.
DZIUBLA, individually and as President and
CEO of LAS VEGAS DEVELOPMENT
FUND LLC and EBS IMPACT ADVISORS
LLC; JON FLEMING, individually and as an
agent of LAS VEGAS DEVELOPMENT
FUND LLC and EBS5 IMIPACT ADVISORS
LLC: LINDA STANWOQOD, individually and
as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EB5
IMPACT ADVISORS 1.I.C; DOES I-

10, inclusive; and ROE CORPORATIONS 1-
10, inclusive,

Defendants.

1

Case Number; A-18-791084-3

Electronically Fiied
5/M6/2019 10:53 AM
Steven D. Grierson

CLER .OFTHE co E
o W

CASE NO.: A-18-781084-B
DEPT NO.: 16

NOTICE OF ENTRY OF ORDER
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10

11

12

14

—_—
LA

16

18

19

20

NOTICE OF ENTRY OF ORDER

PLEASE TAKE NOTICE that a Stipulation and Order Resetting Evidentiary Hearing and

DATED this 16™ day of May, 2019.

Extending Temporary Restraining Order was entersd by the Coutt in the above-captionsd action

on the 16% day of May, 2019, a true and correct copy of which is attached hereta.

ALDRICH LAW FIRN, LTD.

/si John P. Aldrich

John P. Aldrich, Esq.
Nevada Bar No. 6877
Catherine Hernandez, Esq.
Nevada Bar No. 8410
7866 West Sahara Avenuc
Las Vcgas, NV 89117

Tel (702) 853-5490

Fax (702) 226-1975
Aitarneys for Plaintiff
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11

12

13

14
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16

17

18

19

20 |;

21

22

23

24

CERTIFICATE OF SERVICE

1 HEREBY CERTIFY that on the 16" day of May, 2019, T caused the foregoing
NOTICE QF ENTRY OF ORDER to be electronically filed and served with the Clerk of the
Court using Wiznet which will send notification of such filing to the email addresses denoted on

the Electronic Mail Notice List, or by U.S. mail, postage prepaid, if not included on the

Elcctronic Mail Notice List, to the following parties:

Anthony T. Case, [sq.

Kathryn Holbert, Esq.

FARMER CASE & FEDOR

2190 E. Pebbie Rd., Suitc #205

Las Vegas, NV 89123

Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, EBSIMPACT CAPITAL REGIONAL CENTER LLC,

EB3 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,

JON FLEMING and LINDA STANWOOD

C. Keith Greer, Esq.

17150 Via del Campo, Suite 100

San Diego, CA 92127

Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, ERSIMPACT CAPITAL REGIONAL CENTER LLC,

EBS IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,

JON FLEMING and LINDA STANWOOD

/s/ T. Bixenmann

An employee of ALDRICH LAW FIRM, LTD.
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.= Electronically Filed
’ 5162019 10:22 AM
Steven D. Griersan

CLERK OF THE GOU
SA0 : Cﬁ-ﬁ-—“ ,&m‘-/
John P. Aldnich, Esq. B S

Nevada Bar MNo, 6877

Catherine Herpand=z, Esq.
Nevada Bar No. 8410
ALDRICH LAW FIRM, LTD.
[ 7866 West Sabara Avenue

Las Vegas, NV 89117
Telephone; (702) 853-5490)
Facsimile: (702) 227-1975
Anorneys for Plainstff

EMGHTH JUDICIAL DISTRICT COURT

10

i2
13

14

16
17
18
1%
20
2t
22
23

|

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENTLLC, 2
Nevada Litvited Liability Company,

Plaintiff,
va.

LAS VEGAS DEVELO®MENT FUND LLC,
Nevads Limited Liability Company; EBS
IMPACT CAPITAL REGIONAL CENTER
LLC, a Nevada Limited Liability Company;
EB3 IMPACT ADVISORS LLC, a Mevada
Limited Lisbility Company; ROBERT W,
DZIUBLA, individually £nd as President and
CEC of LAS YEGAS DEVELGPMENT
FUND LLC and EB5 IMPACT ADVISDRS
LLC; JON FLEMING, individually and as an
agent of LAS VEGAS DEVELOPMENT
FUND LLC end EBS TMPACT ADVISORS
LLC; LINDA STANWOOD, individually and
as Senior Vice Presidont of LAS VEGAS
DEVELOFMENT FIMND LLC and EBS
IMPACT ADV¥ISORS LLC; DOES L-

10, inclusive; end ROE CORPORATIONS 1-
10, iaclnsive,

Defendants.

CASE NO.: A-18-781084-B
DEPTNO.: 16

STIPULATION AND ORDER
RESETTING EVIDENTIARY
HEARING AND EXTENDING

TEMPORARY RESTRAINING
ORDER

Case Numiar: A-18-781084-B
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10
¥
12
13

14

Plaintiff FRONT SIGHT MANAGEMENT LLC, by and through its attomey of secord,
John P. Aldrich, Esq., and Defeadams LAS VEGAS DEVELOPMENT FUND LLC, EBS
IMPACT CAPITAL REGIONAL CENTER LLC, EB5 IMPACT ADVISORS LLC, ROBERT
W. DZIUBLA, JON FLEMING, and LINDA STANWOOD, by and through their attomeys of
recard Kathryn Holbert, Esq. and €. Keith Oreer, Esg., hersby stipulate and agree as follaws:

IT IS HEREBY STIPULATED AND AGREED that due to the Couri’s trial calendar,
the Evidentiary Hearing on Plaintifi"s Sccond Motion for Temporary Restraining Order and
Pradimititry Injunctien, previously scheduled for May 2, 2019 at 10:20 am, be moved 10 June
3,2019, June 4, 2019, and Jupe 5, 2019, commeneing at 9:15 a.m. each day.

IT 18 FURTHER STIPULATED AN} ACREED that the temporary restraining
order previously entered enjnining Defendants from proceeding with the foreclosure process in
any fashion, filing a Nodice of Sale, and/or selling the subject propssty under the Notice of
Breach and Default and of Etectlon to Se¢lt Under Deed of Trust, which was recosied with the
Ny¢ Coumty Recorder's Office on fanuary 18, 2019, shall be cxtended and shall remzin in effent

until further order of this Coart,

Dated this E"}'day of May, 2019, Dated this %rﬂ:day of May, 2019.
ALDEICH LAW FIRM, LTD. FARMER CASE & FEDOR
< : / f i i
— =

Jghn P. Aldrich, Esq. Anthony T. Case, Esg.

evada BarNo. 6877 Nevada Bar No. 6589
Catherine Hemandez, Esq. Kathtyn Holbert, E<q.
Nevada Bar No. 8410 Nevada Bar No. [0034
7866 West Sahata Avehne 2190 E. Pebble Rd., Suite #2035
Las Vegas, Nevada 89117 Las Vegas, NV 89123
Tel: {702) 853-5490 Tet: (702) 379-3%0
Fax: (702) 327-1975 Fax: (762) 739-30301
Avntorneys for Plaimiff Attorneps for Defendants

EYENRING DATTS)
ENTERED
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18
19
20

21

23

24

ORDER

Based upon the foregoing,

IT IS HEREBY ORPDERED that the Evidentiary Hearing on Plaintiff's Second
Meotion for Temporary Restrajning Order and Preliminary Injunction, previeusly schaduled for
May 2, 2019 at 10:30 am. is rescheduled to June 3, 2019, Juse 4, 2019, and June %, 2019,
commencing at 9:15 a.m. each day.

IT IS FURTHER ORDERED that the temporary resitaining order previously entersd
enjoining Defeadants from proceeding with the foreclosure process in amy fashion, filing a
Notice of Sale, andfor selling the subject property under the Notice of Breach and Default and
of Election to Sell Under Desd of Frust, which was recorded with the Nye County Recorder's
Office on January 1B, 2019, is hereby extended and sheil remain in cﬁ;ct nnti: further order of
this Court |

T IS SO ORDERED.

DATED this lﬂ day of May, 2019.

-~
DISTRICT COURT JUDGE
[y S
Respectfully subtnitted by:
ALDRICH LAW FIRM, LTD.

AL Lrde g
J¢hn P. Aldrich, Esq. T
evada Bar No. 6877
Ceiherine Hemnandez, Esq.
Neveda Bar No. 8410
7866 West Szhara Avenue
Las Vegas. Nevada 85117
Tel: {702) 833-5490
Fax: {702) 227-1975
Astorneys for Plainti§f
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