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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 File
Dec 18 2019 10:4

Dist. Ct. Case No: @14@%@0%4@0"‘
Clerk of Supremsg

Docket 80242 Document 2019-51160

d
19 a.m.

Court
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PETITION FOR EXTRAORDINARY WRIT RELIEF

PETITIONER’S APPENDIX
VOLUME XV

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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CHRONOLOGICAL INDEX

VOLUME 1

Complaint (09/14/2018)

Amended Complaint (10/04/2018)

Affidavit of Service on Robert W. Dziubla (10/17/2018)
Affidavit of Service on Linda Stanwood (10/17/2018)

Affidavit of Service on EB5 Impact Advisors LLC (10/17/2018)

Affidavit of Service on EB5 Impact Capital Regional Center
LLC (10/18/2018)

Affidavit of Service on Las Vegas Development Fund LLC
(10/18/2018)

Affidavit of Service on Chicago Title Company (10/22/2018)
Renewed Motion for an Accounting Related to Defendants Las
Vegas Development Fund LLC and Robert Dziubla and for
Release of Funds, Motion for Order Shortening Time, and Order
Shortening Time (11/13/2018)

Notice of Entry of Order Admitting to Practice (11/15/2018)

Notice of Entry of Order on Plaintiff’s Petition for Appointment
of Receiver and for an Accounting (11/27/2018)

Notice of Entry of Order Granting Plaintiff’s Motion for
Protective Order (11/27/2018)

Notice of Entry of Protective Order (11/27/2018)

Notice of Entry of Order Granting Temporary Restraining Order
and Expunging Notice of Default (11/27/2018)

i

PAGES
00001-00028
00029-00057
00058
00059
00060

00061

00062

00063

00064-00092

00093-00097

00098-00103

00104-00108

00109-00127

00128-00133
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Defendants’ Opposition to Plaintiff’s Renewed Motion for an
Accounting Related to Defendants Las Vegas Development
Fund LLC and Robert Dziubla and for Release of Funds
(12/03/2018)

Supplemental Declaration of Defendant Robert Dziubla in
Support of Defendants’ Opposition to Plaintiff’s Renewed
Motion for an Accounting Related to Defendants Las Vegas
Development Fund LLC and Robert Dziubla and for Release of
Funds (12/03/2018)

Order Setting Settlement Conference (12/06/2018)

VOLUME II

Second Amended Complaint (01/04/2019)

Notice of Entry of Order on Plaintiff’s Motion for Preliminary
Injunction (01/17/2019)

Notice of Entry of Order on Plaintiff’s Renewed Motion for an
Accounting Related to Defendants Las Vegas Development
Fund LLC and Robert Dziubla and for Release of Funds
(01/17/2019)

Notice of Entry of Order on Defendants’ Motion to Dismiss
Plaintiff’s First Amended Complaint (01/17/2019)

Notice of Entry of Order on Plaintiff’s Motion to Disqualify C.
Keith Greer as Attorney of Record for Defendants (01/25/2019)

Notice of Entry of Disclaimer of Interest of Chicago Title
Company and Stipulation and Order for Dismissal (02/05/2019)

VOLUME 111

Plaintiff’s Second Motion for Temporary Restraining Order and
Preliminary Injunction, Motion for Order Shortening Time, and
Order Shortening Time (03/01/19)

il

00134-00152

00153-00176

00177-00178
PAGES
00179-00394

00395-00399

00400-00404

00405-00409

00410-00415

00416-00422

PAGES

00423-00489
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Defendant Las Vegas Development Fund, LLC’s Opposition to
Plaintiff’s Second Motion for Temporary Restraining Order and
Preliminary Injunction (03/19/2019)

Declaration of Robert Dziubla in Support of Defendants’
Opposition to Plaintiff's Second Motion for Temporary
Restraining Order and Preliminary Injunction (03/19/2019)

Notice of Entry of Order Granting in Part and Denying in Part
Plaintiff’s Motion to Seal and or Redact Pleadings and Exhibits
to Protect Confidential Information and Motion to Amend
Paragraph 2.3 of Protective Order (03/19/2019)

Errata to Supplemental Declaration of Robert Dziubla in
Support of Defendants' Opposition to Plaintiff's Second Motion
for Temporary Restraining Order and Preliminary Injunction
(03/20/2019)

Notice of Entry of Order Denying Defendant Las Vegas
Development Fund LLC’s Motion for Appointment of a
Receiver (04/10/2019)

Notice of Entry of Order Granting in Part and Denying in Part
Plaintiff’s Second Motion for Temporary Restraining Order and
Setting Preliminary Injunction Hearing (04/10/2019)

Notice of Entry of Order Granting in Part and Denying in Part
Plaintiff’s Motion to Compel and for Sanctions (04/10/2019)

Notice of Entry of Order Regarding Defendants’ Motions to
Dismiss Plaintiff’s Second Amended Complaint and Motion to

Strike Portions of Second Amended Complaint (04/10/2019)

VOLUME 1V

Defendants’ Answer to Plaintiff’s Second Amended Complaint
and Counterclaim (04/23/2019)

il

00490-00513

00514-00528

00529-00534

00535-00545

00546-00550

00551-00556

00557-00562

00563-00569

PAGES

00570-00736
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Notice of Entry of Stipulation and Order Resetting Evidentiary
Hearing and Extending Temporary Restraining Order
(05/16/2019)

VOLUME V

Reporter’s Transcript of Motion (Preliminary Injunction
Hearing) (06/03/2019)

Order Setting Settlement Conference (06/04/2019)

Acceptance of Service of Counterclaim on Counterdefendants
Front Sight Management, LLC, Ignatius Piazza, Jennifer Piazza,
VNV Dynasty Trust [ and VNV Dynasty Trust II (06/14/2019)
Notice of Entry of Stipulation and Order Setting Briefing
Schedule on Defendant Las Vegas Development Fund, LLC’s
Motion for Appointment of a Special Master (06/25/2019)

Notice of Entry of Stipulation and Order Regarding Defendants’
Judicial Foreclosure Cause of Action (06/25/2019)

VOLUME VI

Reporter’s Transcript of Preliminary Injunction Hearing
(07/22/2019)

Reporter’s Transcript of Preliminary Injunction (07/23/2019)
Business Court Order (07/23/2019)

VOLUME VII

Plaintiff’s Notice of Intent to Issue Amended Subpoena Duces
Tecum to Signature Bank (08/06/2019)

Plaintiff’s Notice of Intent to Issue Amended Subpoena Duces
Tecum to Open Bank (08/06/2019)

iv

00737-00742

PAGES

00743-00966

00967-00968

00969-00970

00971-00977

00978-00983

PAGES

00984-01166

01167-01218
01219-01225
PAGES

01226-01241

01242-01257
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Plaintiff’s Notice of Intent to Issue Amended Subpoena Duces
Tecum to Wells Fargo Bank (08/06/2019)

Plaintiff’s Notice of Intent to Issue Amended Subpoena Duces
Tecum to Bank of Hope (08/06/2019)

Defendants’ Motion to Quash Subpoena for Deposition and
Documents to Wells Fargo Bank and/or Motion for Protective
Order Regarding Subpoena for Deposition and Documents to
Wells Fargo Bank (08/15/2019)

Defendants’ Motion to Quash Subpoena for Deposition and
Documents to Open Bank and/or Motion for Protective Order
Regarding Subpoena for Deposition and Documents
(08/15/2019)

Defendants’ Motion to Quash Subpoena for Deposition and
Documents to Bank of Hope and/or Motion for Protective Order
Regarding Subpoena for Deposition and Documents to Bank of
Hope (08/15/2019)

Defendants’ Motion to Quash Subpoena for Deposition and
Documents to Signature Bank and/or Motion for Protective
Order Regarding Subpoena for Deposition and Documents to
Signature Bank (08/15/2019)

Order Re Rule 16 Conference, Setting Civil Jury Trial, Pre-
Trial/Calendar Call and Deadlines for Motions; Discovery
Scheduling Order (08/20/2019)

Affidavit of Service of Subpoena Duces Tecum to Bank of
Hope (08/22/2019)

VOLUME VIII

Plaintiff’s Omnibus Opposition to Defendants’ Motions to
Quash Subpoena and/or Motions for Protective Order Regarding
Subpoenas (08/26/2019)

01258-01273

01274-01289

01290-01316

01317-01345

01346-01374

01375-01401

01402-01406

01407

PAGES

01408-01591
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Affidavit of Service of Subpoena Duces Tecum to Open Bank
(08/28/2019)

Affidavit of Service of Subpoena Duces Tecum to Wells Fargo
Bank (08/30/2019)

Defendants’ Omnibus Reply Memorandum in Support of
Motions to Quash Subpoenas for Deposition and Documents to
Financial Institutions and/or Motion for Protective Order
Regarding Subpoena for Deposition and Documents to Bank of
Hope (08/30/2019)

Notice of Entry of Order Granting in Part and Denying in Part
Counterdefendants’ Motions to Dismiss Counter Claim
(09/13/2019)

Notice of Entry of Order Denying Plaintiff’s Motion for
Temporary Restraining Order and Preliminary Injunction related
to Investor Funds and Interest Payments (09/13/2019)

Notice of Entry of Order Staying All Subpoenas For Documents
and Depositions which were Served on Non-Parties by Plaintiff

(09/13/2019)

VOLUME IX

Plaintiff’s Motion for Sanctions (09/17/2019)
Motion to Compel and for Sanctions (09/19/2019)

VOLUME X

Motion to Compel and for Sanctions (09/19/2019) (continued)

Reporter’s Transcript of Hearing (Preliminary Injunction
Hearing) (09/20/2019)

vi

01592

01593

01594-01604

01605-01611

01612-01618

01619-01626

PAGES
01627-01670
01671-01876

PAGES
01877-02084

02085-02126
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VOLUME X1

Reporter’s Transcript of Hearing (Preliminary Injunction
Hearing) (09/20/2019) (continued)

Order Scheduling Hearing, to discuss NRCP 65(a)(2) Notice
(09/27/2019)

VOLUME XII

Defendant EB5 Impact Advisors LLC’s Opposition to
Plaintiff’s Motion for Sanctions (09/30/2019)

Declaration of Robert Dziubla in Opposition to Plaintiff’s
Motion for Sanctions (09/30/2019)

Counterdefendants VNV Dynasty Trust I and VNV Dynasty
Trust II’s Answer to Counterclaim (09/30/2019)

Counterdefendant Dr. Ignatius Piazza’s Answer to Counterclaim
(09/30/2019)

Counterdefendant Front Sight Management LLC’s Answer to
Counterclaim (09/30/2019)

Counterdefendant Jennifer Piazza’s Answer to Counterclaim
(09/30/2019)

Defendant’s Opposition to Plaintiff’s Motion to Compel Further
Responses to Request for Production of Documents and for
Sanctions (09/30/2019)

Declaration of Attorney Keith Greer in Opposition to Plaintiff’s
Motion to Compel Further Responses to Requests for
Production of Documents (09/30/2019)

vii

PAGES

02127-02371

02372-02373

PAGES

02374-02384

02385-02388

02389-02413

02414-02437

02438-02461

02462-02485

02486-02497

02498-02508
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Plaintiff’s Motion to Extinguish LVDF’s Deed of Trust, or
Alternatively to Grant Senior Debt Lender Romspen a First Lien
Position, and Motion to Deposit Funds Pursuant to NRCP 67

(10/04/2019)

VOLUME XIII

Reporter’s Transcript of Motions (Defendants’ Motions to
Quash Subpoena to Wells Fargo Bank, Signature Bank, Open
Bank and Bank of Hope) (10/09/2019)

Minutes regarding Defendant Las Vegas Development Fund
LLC’s Motion to Bifurcate Pursuant to NRCP 42(b)

(10/09/2019)

Defendant Las Vegas Development Fund LLC’s Opposition to
Plaintiff’s Motion to Extinguish LVDF’s Deed of Trust

(10/14/2019)

Declaration of C. Keith Greer, Esq. in Support of Defendant Las
Vegas Development Fund LLC’s Opposition to Plaintiff’s
Motion to Extinguish LVDF’s Deed of Trust (10/15/2019)

VOLUME XIV

Reply to Opposition to Plaintiff’s Motion for Sanctions

(10/18/2019)

Reply to Opposition to Motion to Compel and for Sanctions

(10/18/2019)

Reply to Opposition to Motion to Extinguish LVDF’s Deed of
Trust, or Alternatively to Grant Senior Debt Lender Romspen a
First Lien Position, and Motion to Deposit Funds Pursuant to

NRCP 67 (10/18/2019)

Minutes regarding Motion to Compel and for Sanctions

(10/23/2019)

viii

02509-02601

PAGES

02602-02789

02790-02792

02793-02809

02810-02842

PAGES

02843-02907

02908-02938

02939-02949

02950-02951
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Plaintiff’s Motion to Quash Subpoenas (10/29/2019)

VOLUME XV

Defendants’ Opposition to Plaintiff’s Motion to Quash
Subpoenas to Third Parties Bank of America and Lucas
Horsfall, Murphy & Pindroh, LLP (11/06/2019)

Notice of Entry of Order Granting Defendants’ Motion to
Advance Hearing regarding Plaintiff’s Motion to Quash
Subpoenas (11/08/2019)

VOLUME XVI

Plaintiff’s Reply to Opposition to Motion to Quash Subpoenas
(11/15/2019)

Supplement to Motion to Compel and for Sanctions
(11/15/2019)

VOLUME XVII

Supplement to Motion to Compel and for Sanctions
(11/15/2019) (continued)

Ex Parte Motion for Order Shortening Time on Plaintiff’s
Motion to Compel and for Sanctions and Order Shortening
Time (11/15/2019)

Notice of Entry of Order Shortening Time (11/15/2019)

Second Supplement to Motion to Compel and for Sanctions
(11/18/2019)

Minutes regarding Motion for Sanctions and Motion to Compel
and for Sanctions (11/21/2019)

X

02952-02970
PAGES

02971-03147

03148-03152

PAGES

03153-03268

03269-03402

PAGES

03403-03549

03550-03556

03557-03565

03566-03640

03641-03642
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Minutes regarding Motion to Compel and for Sanctions
(11/26/2019)

Minute Order regarding Defendant Las Vegas Development
Fund LLC’s Motion to Dissolve Temporary Restraining Order
and to Appoint a Receiver (11/27/2019)

Minute Order regarding Plaintiff’s Motion to Quash Subpoenas

to Third Parties (11/27/2019)

Minutes regarding Motion to Compel and for Sanctions
(12/05/2019)

VOLUME XVIII

Notice of Entry of Order Granting in Part and Denying in Part
Defendants’ Motions to Quash Plaintiff’s Subpoenas to Non-
Parties Empyrean West, Jay Carter and David Keller
(12/6/2019)

Notice of Entry of Order Granting Defendant’s Motions to
Quash Plaintiff’s Subpoenas to Non-Party Banks (12/6/2019)

Notice of Entry of Stipulation and Order Regarding Exhibit
(12/6/2019)

Notice of Entry of Order Denying Plaintiff’s Motion to Quash
Subpoenas to Plaintiff’s Bank and Accountant (12/6/2019)

03643-03644

03645-03646

03647

03648-03649

PAGES

03650-03657

03658-03664

03665-03680

03681-03686
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ALPHABETICAL INDEX

Acceptance of Service of Counterclaim on
Counterdefendants Front Sight Management, LLC,
Ignatius Piazza, Jennifer Piazza, VNV Dynasty
Trust I and VNV Dynasty Trust II (06/14/2019)

Affidavit of Service of Subpoena Duces Tecum to
Bank of Hope (08/22/2019)

Affidavit of Service of Subpoena Duces Tecum to
Open Bank (08/28/2019)

Affidavit of Service of Subpoena Duces Tecum to
Wells Fargo Bank (08/30/2019)

Affidavit of Service on Chicago Title Company
(10/22/2018)

Affidavit of Service on EBS Impact Advisors LLC
(10/17/2018)

Affidavit of Service on EBS Impact Capital
Regional Center LLC (10/18/2018)

Affidavit of Service on Las Vegas Development
Fund LLC (10/18/2018)

Affidavit of Service on Linda Stanwood
(10/17/2018)

Affidavit of Service on Robert W. Dziubla
(10/17/2018)

Amended Complaint (10/04/2018)

Business Court Order (07/23/2019)

X1

Volumes

\Y%

VII

VIII

VIII

VI

Pages
00969-00970

01407

01592

01593

00063

00060

00061

00062

00059

00058

00029-00057

01219-01225
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Complaint (09/14/2018)

Counterdefendant Dr. Ignatius Piazza’s Answer to
Counterclaim (09/30/2019)

Counterdefendant Front Sight Management LLC’s
Answer to Counterclaim (09/30/2019)

Counterdefendant Jennifer Piazza’s Answer to
Counterclaim (09/30/2019)

Counterdefendants VNV Dynasty Trust [ and VNV
Dynasty Trust II’s Answer to Counterclaim
(09/30/2019)

Declaration of Attorney Keith Greer in Opposition
to Plaintiff’s Motion to Compel Further Responses
to Requests for Production of Documents
(09/30/2019)

Declaration of C. Keith Greer, Esq. in Support of
Defendant Las Vegas Development Fund LLC’s
Opposition to Plaintiff’s Motion to Extinguish
LVDF’s Deed of Trust (10/15/2019)

Defendant EB5 Impact Advisors LLC’s Opposition
to Plaintiff’s Motion for Sanctions (09/30/2019)

Declaration of Robert Dziubla in Opposition to
Plaintiff’s Motion for Sanctions (09/30/2019)

Declaration of Robert Dziubla in Support of
Defendants’ Opposition to Plaintiff's Second
Motion for Temporary Restraining Order and
Preliminary Injunction (03/19/2019)

Defendant EB5 Impact Advisors LLC’s Opposition
to Plaintiff’s Motion for Sanctions (09/30/2019)

Xii

XII

XII

XII

XII

XII

XIII

XII

XII

I1I

XII

00001-00028

02414-02437

02438-02461

02462-02485

02389-02413

02498-02508

02810-02842

02374-02384

02385-02388

00514-00528

02374-02384
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Defendant Las Vegas Development Fund LLC’s
Opposition to Plaintiff’s Motion to Extinguish
LVDEF’s Deed of Trust (10/14/2019)

Defendant Las Vegas Development Fund LLC’s
Opposition to Plaintiff’s Second Motion for

Temporary Restraining Order and Preliminary
Injunction (03/19/2019)

Defendant’s Opposition to Plaintiff’s Motion to
Compel Further Responses to Request for
Production of Documents and for Sanctions
(09/30/2019)

Defendants’ Answer to Plaintiff’s Second Amended
Complaint and Counterclaim (04/23/2019)

Defendants’ Motion to Quash Subpoena for
Deposition and Documents to Bank of Hope and/or
Motion for Protective Order Regarding Subpoena
for Deposition and Documents to Bank of Hope
(08/15/2019)

Defendants’ Motion to Quash Subpoena for
Deposition and Documents to Open Bank and/or
Motion for Protective Order Regarding Subpoena
for Deposition and Documents (08/15/2019)

Defendants’ Motion to Quash Subpoena for
Deposition and Documents to Signature Bank
and/or Motion for Protective Order Regarding

Subpoena for Deposition and Documents to
Signature Bank (08/15/2019)

Defendants’ Motion to Quash Subpoena for
Deposition and Documents to Wells Fargo Bank
and/or Motion for Protective Order Regarding
Subpoena for Deposition and Documents to Wells
Fargo Bank (08/15/2019)

xiii

XIII

I1I

XII

VII

VII

VII

VII

02793-02809

00490-00513

02486-02497

00570-00736

01346-01374

01317-01345
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01290-01316
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Defendants’ Omnibus Reply Memorandum in
Support of Motions to Quash Subpoenas for
Deposition and Documents to Financial Institutions
and/or Motion for Protective Order Regarding
Subpoena for Deposition and Documents to Bank of
Hope (08/30/2019)

Defendants’ Opposition to Plaintiff’s Motion to
Quash Subpoenas to Third Parties Bank of America
and Lucas Horsfall, Murphy & Pindroh, LLP
(11/06/2019)

Defendants’ Opposition to Plaintiff’s Renewed
Motion for an Accounting Related to Defendants
Las Vegas Development Fund LLC and Robert
Dziubla and for Release of Funds (12/03/2018)

Errata to Supplemental Declaration of Robert
Dziubla in Support of Defendants' Opposition to
Plaintiff's Second Motion for Temporary
Restraining Order and Preliminary Injunction
(03/20/2019)

Ex Parte Motion for Order Shortening Time on
Plaintiff’s Motion to Compel and for Sanctions and
Order Shortening Time (11/15/2019)

Minute Order regarding Defendant Las Vegas
Development Fund LLC’s Motion to Dissolve
Temporary Restraining Order and to Appoint a
Receiver (11/27/2019)

Minute Order regarding Plaintiff’s Motion to Quash
Subpoenas to Third Parties (11/27/2019)

Minutes regarding Defendant Las Vegas
Development Fund LLC’s Motion to Bifurcate
Pursuant to NRCP 42(b) (10/09/2019)

X1V

VIII

XV

I1I

XVII

XVII

XVII

XIII

01594-01604

02971-03147

00134-00152

00535-00545

03550-03556

03645-03646

03647

02790-02792
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Minutes regarding Motion for Sanctions and Motion
to Compel and for Sanctions (11/21/2019)

Minutes regarding Motion to Compel and for
Sanctions (10/23/2019)

Minutes regarding Motion to Compel and for
Sanctions (11/26/2019)

Minutes regarding Motion to Compel and for
Sanctions (12/05/2019)

Motion to Compel and for Sanctions (09/19/2019)

Notice of Entry of Disclaimer of Interest of Chicago
Title Company and Stipulation and Order for
Dismissal (02/05/2019)

Notice of Entry of Order Admitting to Practice
(11/15/2018)

Notice of Entry of Order Denying Defendant Las
Vegas Development Fund LLC’s Motion for
Appointment of a Receiver (04/10/2019)

Notice of Entry of Order Denying Plaintiff’s Motion
for Temporary Restraining Order and Preliminary

Injunction related to Investor Funds and Interest
Payments (09/13/2019)

Notice of Entry of Order Denying Plaintiff’s Motion
to Quash Subpoenas to Plaintiff’s Bank and
Accountant (12/6/2019)

Notice of Entry of Order Granting Defendant’s
Motions to Quash Plaintiff’s Subpoenas to Non-
Party Banks (12/6/2019)

XV

XVII

XIV

XVII

XVII

IX

II

I1I

VIII

XVII

XVIII

03641-03642

02950-02951

03643-03644

03648-03649

01671-01876

01877-02084

00416-00422

00093-00097

00546-00550

01612-01618

03681-03686

03658-03664
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Notice of Entry of Order Granting Defendants’
Motion to Advance Hearing regarding Plaintiff’s
Motion to Quash Subpoenas (11/08/2019)

Notice of Entry of Order Granting in Part and
Denying in Part Counterdefendants’ Motions to
Dismiss Counter Claim (09/13/2019)

Notice of Entry of Order Granting in Part and

Denying in Part Defendants’ Motions to Quash
Plaintiff’s Subpoenas to Non-Parties Empyrean
West, Jay Carter and David Keller (12/6/2019)

Notice of Entry of Order Granting in Part and
Denying in Part Plaintiff’s Motion to Compel and
for Sanctions (04/10/2019)

Notice of Entry of Order Granting in Part and
Denying in Part Plaintiff’s Motion to Seal and or
Redact Pleadings and Exhibits to Protect
Confidential Information and Motion to Amend
Paragraph 2.3 of Protective Order (03/19/2019)

Notice of Entry of Order Granting in Part and
Denying in Part Plaintiff’s Second Motion for
Temporary Restraining Order and Setting
Preliminary Injunction Hearing (04/10/2019)

Notice of Entry of Order Granting Plaintiff’s
Motion for Protective Order (11/27/2018)

Notice of Entry of Order Granting Temporary
Restraining Order and Expunging Notice of Default
(11/27/2018)

Notice of Entry of Order on Defendants’ Motion to
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Electronically Filed
11/6/2019 7:26 PM
Steven D. Grierson

CLER@ OF THE COUE !:I

OPP/MTN

ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
tcase@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

Attorneys for Defendants

LAS VEGAS DEVELOPMENT FUND LLC, EBS5
IMPACT CAPITAL REGIONAL CENTER LLC,

EBS5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

CASE NO.: A-18-781084-B
DEPT NO.: 16

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

)
)
- )
Plaintiff, )
) DEFENDANTS' OPPOSITION TO
Vs. ) PLAINTIFF’S MOTION TO QUASH
) SUBPOENAS TO THIRD PARTIES BANK OF
LAS VEGAS DEVELOPMENT FUND ) AMERICA AND LUCAS HORSFALL,
)
)
)
)
)
)
)

LLC, et al,, MURPHY & PINDROH, LLP

Defendants. Hearing Date: November , 2019

Time: :00 m

AND ALL RELATED COUNTERCLAIMS

Defendants, LAS VEGAS DEVELOPMENT FUND LLC, a Nevada Limited Liability
Company; EB5 IMPACT CAPITAL REGIONAL CENTER, LLC, a Nevada Limited Liability
Company; EB5 IMPACT ADVISORS LLC, a Nevada Limited Liability Company; ROBERT
W. DZIUBLA, an individual; JON FLEMING:; an individual; and LINDA STANWOOD, an
individual, (hereafter collectively referred to as “Defendants”), by and through their attorneys
Keith Greer, Esq. and Kathryn Holbert, Esq., hereby file this Opposition to Plaintiff FRONT

SIGHT MANAGEMENT, LLC’s (“Front Sight” or “Plaintiff””) Motion to Quash Third Party
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Subpoenas to Bank of America (“BofA”) and Lucas Horsefall Murphy & Pindroh, LLP
(“LHM&P”). The subpoenas are attached hereto as Exhibits 1 (“BofA”0 and 2 (“LHM&P”).

This Opposition is based on the pleadings and papers on file, this Memorandum of Points
and Authorities, and such other and further oral or written evidence as may be presented at the
time of the hearing of this Motion to Quash.
L. INTRODUCTION

Defendants have issued subpoenas to BofA and LHM&P, Plaintiff’s Bank and
Accountant respectively. Plaintiff Front Sight moves to quash the subpoenas alleging that
“[d]efendants have no need for the documents they seek, given that their requests seek
information that is either irrelevant to Defendants' claims and defenses or are protected from
disclosure under Nevada law.” (Mot at 2:23-25). Plaintiff argues summarily that tax returns “"tax
returns must be relevant to be discoverable and may not be discoverable in the absence of a
showing that the information is otherwise unobtainable." McNair v. Eighth Judicial Dist. Court,
110 Nev. 1285, 1290 (Nev. 1994). However, Plaintiff simply ignores the fact that the
Construction Loan Agreement specifically provides that “Borrower [FRONT SIGHT] shall
furnish to Lender the following . . . without limiting the foregoing, information to be provided to
Lender by Borrower prior to October 31 of each year, shall specifically include: . . . (v) Annual
limited liability company income tax returns for the prior calendar year.” Construction Loan
Agreement (“CLA”) §” 5.10 Reporting Requirements. (Attached as Exhibit 3). Thus, to the
extent there is any protection otherwise available for tax returns and tax return related
information under Nevada law, Plaintiff Front Sight has unequivocally waived such protection.
Accordingly, the subpoena to the accounting firm should NOT be quashed.

As to the subpoena to BofA, Front Sight’s argument is even more lacking and wholly
specious. The argument - in its entirety - seems to be that documents which may be responsive

to the BofA subpoena were provided as attachments to a pre-litigation letter' from Leslie Sobol,

'The fact that some documents may have been provided together with a pre-litigation letter

2
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but apparently included only those documents which Front Sight chose to provide. (“Enclosed
please find the following documents which the Management of Frontsight (FSM) believes will
be considered a valid use of funds from EB-5 Investors. FSM's management Identified expenses
which are "includable as inputs to demonstrate job creation" as specified by FSM's legal counsel
for purposes of USCIS.” (Mot. Exh. 2). Moreover, the letter does not provide any detailed
description of the documents and does not actually indicate “Encl.” or “attachments” at the
bottom. What the letter does make clear, however, is that the documents provided by the
accountant are incomplete (“many of the original documents were destroyed when
the facility at which they were stored burned to the ground. When possible, the material vendors
were contacted and have provided copies of the original invoices.”) (Mot. Exh. 2) Thus, the very
document which Front Sight attaches to support its argument actually demonstrates that both
subpoenas are valid and necessary because the documents are “otherwise unobtainable.”

Importantly, that same letter demonstrates why the documents which are the subject of
the subpoena duces tecum are not otherwise available. Indeed, the letter from Ms. Sobol
attached as Exh 2 to the Motion meets the required “showing that the information is otherwise
unobtainable." McNair v. Eighth Judicial Dist. Court, 110 Nev. 1285, 1290 (Nev. 1994)

Beyond bald assertion, Plaintiff offers essentially no argument as to why the subpoenas
are overbroad or irrelevant. Plaintiff’s Motion thus fails to state the grounds for the motion with
the requisite particularity required by NRCP 7(b)(1) and NRCP 45(a)(4)(B)(iii)

Finally, Plaintiff Front Sight’s arguments regarding relevance are not well taken. Front
Sight was required by the CLA to provide the documents sought by the subpoenas but failed to
do so claiming many of the documents had been destroyed by fire.

As set forth more fully below, the subpoenas seek information that is clearly relevant

of course provides no authentication and is no reason not to seek those documents through formal
discovery. Ifthis were not the case, there would never be any justification for a document request
for any correspondence exchanged between parties to a litigation prior to the litigation being filed.
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both to the allegations of the complaint and to the ability of Front Sight to meet its obligations
under the CLA with Defendant-Counterclaimant LVD Fund.

For these reasons and as more fully set forth below, Plaintiff’s Motion to Quash the
Third Party Subpoenas should be denied.
II. THE SUBPOENAS IN QUESTION

Plaintiff does not attach the subpoenas which are the subject of the present motion to its
moving papers. Accordingly, Defendants have attached those subpoenas as Exhibits 1 and 2 to
this opposition. As will be seen from a cursory review of the subpoenas, they seek only
information and documents which Front Sight was contractually obligated to provide pursuant to
Section 5.10 of the CLA. The subpoenas are necessary because Front Sight claims that “many
of the original documents were destroyed when the facility at which they were stored burned to
the ground.” Mot at Exh 2.

In fact, each of the document categories in the subpoenas is explicitly tied to the
Contractual Reporting Requirements contained in §5.10 of the CLA. (See Exhibit 3).
III. ARGUMENT

A. Plaintiff Lacks Standing to Bring the Present Motion to Quash

As Plaintiff argued in opposition to Defendants’ recent motion to quash subpoenas for
financial records, Plaintiff lacks standing to object to the subpoenas because the subpoenas do
not seek privileged, protected, or confidential information for which Plaintiff has a right or
privilege. (See, e.g., Plaintiff’s Omnibus Opposition to Defendants’ Motions to Quash
Subpoena and/or Motions for Protective Order Regarding Subpoenas at 2:20-24; 12:22 - 13:21).
Plaintiff does not claim any privilege or personal right in the information sought by the
subpoenas. Accordingly, based on the authority previously cited by Plaintiff in opposition to a
prior motion to quash, Plaintiff lacks standing to object to the subpoenas to these third parties or
move to quash.

“Ordinarily, a party does not have standing to challenge a subpoena issued to a nonparty
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unless the party claims some personal right or privilege in the information sought by the
subpoena.’ Singletary v. Sterling Transport Co., 289 F.R.D. 237, 239 (E.D. Va. 2012) (quoting
United States v. Idema, 118 F. App’x 740, 744 (4th Cir. 2005)) (citing Green v. Sauder
Mouldings, Inc., 223 F.R.D. 304, 306 (E.D.Va. 2004)); See also Corsair Special Situations
Fund, L.P. v. Engineered Framing Sys., Inc., No. 09-1201-PWG, 2011 WL 3651821, at *2 (D.
Md. Aug. 17, 2011) (“it is well established that ‘[o]rdinarily, a party does not have standing to
challenge a subpoena issued to a non-party,” an exception exists.”).

Here, the only personal right Plaintiff claims is as to the tax returns. However, that
objection was waived in writing in §5.10 of the CLA whereby Front Sight obligated itself to
provide the very tax returns which it now seeks to shield from discovery. (Exhibit 3).

Thus, Plaintiff lacks standing to bring the Motion to Quash these third party subpoenas.

B. Plaintiff Fails To State The Grounds For The Motion With The Requisite

Particularity

Plaintiff argues that “Defendants already have the tax returns they need, and their
duplicative requests should be quashed as unnecessary and overbroad.” (Mot at 6:12-13).
Plaintiff makes no attempt to explain why the requests are disproportionate to the needs of the
case. The fact that Defendants may have already obtained some of the information without
authentication prior to commencement of litigation is of course no reason to shield those
documents from formal discovery. Beyond recitation of the basic rule, Plaintiff’s Motion to
Quash makes no effort whatsoever to explain why this standard applies to the present subpoenas.
As such, the Motion to Quash fails to state the grounds for the Motion with the required
specificity.

NRCP 7(b)(1) states that a “motion must: (A) be in writing unless made during a
hearing or trial; (B) state with particularity the grounds for seeking the order; and (C) state the
relief sought.” Nevada procedure requires more analysis than Defendants provide, and

Defendants’ motions to quash or modify and for a protective order is procedurally deficient for
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failure to flesh out the specific, particular reasons justifying their requests for such orders
pursuant to NRCP 7(b)(1).

C. The Subpoenas Seek Information Clearly Relevant To The Present Case

The subpoenas request information which Front Sight was explicitly required to provide
pursuant to Section 5.10 of the CLA. As such, the subpoenas clearly seek information directly
relevant to Front Sight’s contractual obligations and which are highly relevant to whether Front
Sight breached the CLA. Such documents are relevant to the issue of whether Front Sight is in
default and subject to foreclosure as well as to Front Sight’s claims against the Defendants.

D. Plaintiff Has Contractually Waived Any Protection As to Its Tax Returns

Which Are Relevant And Otherwise Unobtainable

“It is, of course, well established that the benefits of the privileged communication statute may
be waived by contract before trial.” Pritchard v. Ins. Co. of N. Am., 61 F.R.D. 104, 108 (N.D.
Miss. 1973); See also, Lutz v. New England Mut. Life Ins. Co. of Bos., 161 F.2d 833, 834 (9th
Cir. 1946)(life insurance application was waiver of physician-patient privilege even though
policy was ruled invalid); Murphy v. Dulay, 768 F.3d 1360, 1374 (11th Cir. 2014) (“when “);
Leach v. Millers Life Ins. Co. of Tex., 400 F.2d 179, 182 (5th Cir. 1968)(“the physician-patient
privilege can be waived by a contractual provision like the one involved here. The waiver
provision was incorporated into the insurance policy and was supported by adequate
consideration.”); New York Life Ins. Co. v. Taylor, 147 F.2d 297, 300 (D.C. Cir. 1944)(“The
policy contained a waiver5 of any privilege6 against the disclosure of information acquired
through confidential treatment by physicians. We believe that it was a sufficient waiver of the
privilege.”)

In the present case, Plaintiff Front Sight contractually agreed to provide its tax returns to
Defendant Las Vegas Development Fund. Section 5.10 of the CLA explicitly states that
““Borrower [FRONT SIGHT] shall furnish to Lender the following . . . without limiting the

foregoing, information to be provided to Lender by Borrower prior to October 31 of each year,
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shall specifically include: . . . (v) Annual limited liability company income tax returns for the
prior calendar year.” (Exhibit 3, CLA §” 5.10 Reporting Requirements). Thus, Plaintiff Front
Sight has contractually bound itself to provide the very information requested by the subpoena
and waived any privilege which may have otherwise applied.

Moreover, the very exhibit that Front Sight attaches to its motion asserts that certain
records are not available from Front Sight because “many of the original documents were
destroyed when the facility at which they were stored burned to the ground.” Mot at Exh. 2.
Thus, the records sought are relevant, any privilege has been contractually waived, and the
records are “otherwise unobtainable.” McNair v. Eighth Judicial Dist. Court, 110 Nev. 1285,
1290 (Nev. 1994).

Accordingly, the Motion to Quash should be denied.

E. Front Sight’s “First Party to Breach” Argument is Frivolous and Irrelevant

to The Discovery Requested

Plaintiff Front Sight once again drags out its tired and frivolous argument that Plaintiff
Front Sight “has no further contractual duty under the CLA” because it claims to be excused
from all contractual obligations by alleged prior breaches of the CLA by Defendants. (Mot. at
8:12 - 10:27). Setting aside for the present motion the frivolity of Plaintiff’s legal argument on
this point and the fact that most of the “breaches” alleged by Front Sight actually have nothing to
do with the CLA, the simple fact is that Front Sight’s argument would require this court to jump
to the end of this lawsuit and make a determination on the merits to shield Front Sight from
discovery. This is - quite literally - putting the cart before the horse and would result in a
circular tautology that Defendants are denied discovery required to prove Plaintiff’s multiple
breaches of the CLA because the court has already determined the merits of Front Sight’s
defense. This is simply not the way it works.

IV.  CONCLUSION

For the reasons set forth above, Plaintiff’s Motion to Quash the Subpoenas directed to
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Bank of America and Lucas Horsfall, Murphy & Pindroh, LLP should be denied. Plaintiff lacks
standing to bring the motion and fails to state proper grounds for the motion with requisite
particularity. Moreover, the subpoenas seek relevant information central to critical issues in
this litigation. Further, to the extent Plaintiff could otherwise claim any right or privilege in tax

the returns, that privilege has been contractually waived.

Dated: November 6, 2019 FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

/s/Kathryn Holbert

Kathryn Holbert, Esq.
Attorney for Defendants

8
DEFENDANTS’ OPPOSITION TO PLAINTIFF’S MOTION TO QUASH SUBPOENAS TO THIRD PARTIES

02978



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

CERTIFICATE OF SERVICE and/or MAILING

Pursuant to NRCP 5(b), I hereby certify that [ am an employee of Farmer Case & Fedor,
and that on this date, I caused true and correct copies of the following document(s):

DEFENDANTS' OPPOSITION TO
PLAINTIFF'S MOTION TO QUASH
SUBPOENAS TO THIRD PARTIES BANK OF
AMERICA AND LUCAS HORSFALL,
MURPHY & PINDROH, LLP

to be served on the following individuals/entities, in the following manner,

John P. Aldrich, Esq.

Catherine Hernandez, Esq.

ALDRICH LAW FIRM, LTD.

1601 S. Rainbow Blvd., Suite 160

Las Vegas, Nevada 89146
Attorneys for Plaintiff

FRONT SIGHT MANAGEMENT, LLC
By:

B ELECTRONIC SERVICE: Said document(s) was served electronically upon all eligible
electronic recipients pursuant to the electronic filing and service order of the Court (NECRF 9).

B U.S. MAIL: I deposited a true and correct copy of said document(s) in a sealed, postage
prepaid envelope, in the United States Mail, to those parties and/or above named
individuals which were not on the Court’s electronic service list.

Dated: November 6, 2019
__/s/ Kathryn Holbert

An Employee of FARMER CASE & FEDOR

9
DEFENDANTS’ OPPOSITION TO PLAINTIFF’S MOTION TO QUASH SUBPOENAS TO THIRD PARTIES

02979



EXHIBIT 1

02980



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

NTC

ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
tcase(@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

C. KEITH GREER, ESQ.

Cal. Bar. No. 135537 (Pro Hac Vice)
Keith.greer@greerlaw.biz

GREER & ASSOCIATES, A.P.C.
16855 W. Bernardo Dr., Suite 255
San Diego, California 92127
Telephone: (858) 613-6677
Facsimile: (858) 613-6680

Attorneys for Defendants

LAS VEGAS DEVELOPMENT FUND LLC.

EBS5 IMPACT CAPITAL REGIONAL CENTER, LLC,
EB6 IMPACT ADVISORS, LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, STATE OF NEVADA

FRONT SIGHT MANAGEMENT, LLC,, a CASE NO.: A-18-781084-B
Nevada Limited Liability Company,
DEPT NO.: XVI
Plaintiff,
v. NOTICE INTENT TO ISSUE SUBPOENA
TO
LAS VEGAS DEVELOPMENT FUND LLC, Bank of America, N.A.

a Nevada Limited Liability Company, et al.. (Production of Business Records)

Defendants.

and related Cross-Claims.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

)

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
NOTICE OF DEPOSITION OF BANK OF AMERICA, N.A.
Page 1 of 3
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TO: ALL PARTIES herein and their respective COUNSEL OF RECORD

PLEASE TAKE NOTICE that Defendants and Counter Claimants LAS VEGAS
DEVELOPMENT FUND LLC, EB5 IMPACT CAPITAL REGIONAL CENTER LLC, EB5
IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, JON FLEMING, LINDA STANWOOD,
hereby give Notice, pursuant to NRCP 45(a)(4)(A) of Nevada Rules of Civil Procedure, that they
intend to issue the Subpoena which is attached hereto as Exhibit A to BANK OF AMERICA,
N.A.

If deponent requires an interpreter, counsel is required to advise the undersigned within 72
hours prior to the deposition.

DATED this 22 day of October, 2019.

FARMER CASE & FEDOR

By: s/ Kathryn Holbert

Kathryn Holbert, Esq.

Nevada Bar No. 10084

2190 E. Pebble Rd., Suite #205

Las Vegas, NV 89123

Attorney for Defendants

LAS VEGAS DEVELOPMENT FUND LLC.
EB5 IMPACT CAPITAL REGIONAL
CENTER, LLC, EB6 IMPACT ADVISORS,
LLC, ROBERT W. DZIUBLA,

JON FLEMING and LINDA STANWOOD

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
NOTICE OF DEPOSITION OF BANK OF AMERICA, N.A.
Page 2 of 3
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CERTIFICATE OF SERVICE and/or MAILING

Pursuant to NRCP 5(b), I hereby certify that I am an employee of Farmer Case & Fedor,

and that on this date, I caused true and correct copies of the following document(s):

NOTICE OF INTENT TO ISSUE SUBPOENA TO
BANK OF AMERICA, N.A.

to be served on the following individuals/entities, in the following manner,

John P. Aldrich, Esq. Attorneys for Plaintiff

Catherine Hernandez, Esq. FRONT SIGHT MANAGEMENT, LLC
ALDRICH LAW FIRM, LTD.

1601 S. Rainbow Blvd., Suite 160

Las Vegas, Nevada 89146

By:

m ELECTRONIC SERVICE: Said document(s) was served electronically upon all eligible
electronic recipients pursuant to the electronic filing and service order of the Court (NECRF 9).

m U.S. MAIL: I deposited a true and correct copy of said document(s) in a sealed, postage
prepaid envelope, in the United States Mail, to those parties and/or above named individuals
which were not on the Court’s electronic service list.

FACSIMILE: 1 caused said document(s) to be transmitted by facsimile transmission.
The sending facsimile machine properly issued a transmission report confirming that the
transmission was complete and without error.

Dated: October 22, 2019

s/ Kathryn Holbert
An Employee of FARMER CASE & FEDOR

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
NOTICE OF DEPOSITION OF BANK OF AMERICA, N.A.
Page 3 of 3
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SUBP-025

ATTORKCY OFL PARTY Wi TAQUT ATTORMEY (Mame, State Blar cumber, and sodess ) HOK CULRT LEE OMLY
C. Tyler Greer, Esq. (SBN 320485)

— GREER & ASS0CIATES, APC
16855 West Bernardo D, Suite 255
san Diego, TA 92127
TELEFHOME MG RA8-013-6177 Fax mo. foareay. B38-013-6680
sl saoress ioprenat: T yler, Greer(@ preerlaw. biz
ATTORNEY FOR fhamer |2 Vegas ]JEVE]DIJ]“EI‘IE Fund, LLC, ¢t al.

SUPERIOR COURT OF CALIFORNIA, GOUNTY OF T.os Angelus
sreeTacoress: 111 Morth Hill St
MALING MODAESS:
mre snpzPoons  Los Angeles, CA G0012
prepiciineme  Stanley Mosk Courthouse

PLAINTIFE PETITIONER. Fromt Sight Management, LLC £ASE NUMEER:
DEFEMDANT! RESPONDENT. Las Vegas Development Fund, LLC, et al. A-12-78 0%4-B

NOTICE TO CONSUMER OR EMPLOYEE AND OBJECTION
(Code Clv. Proc., §§ 1985.3,1985.6)

NOTICE TO CONSUMER OR EMPLOYEE
TO fname): Fromt Sight Management, LLC
1. PLEASE TAKE NOTIGE THAT REQUESTING PARTY (name): Las Vegas Development Fund, LLC, et al,

SEEKS YOUR RECORDS FOR EXAMINATION by the parties to tis action on (specify date): November 22, 2019

The records ame described in the subpoena diected 1o withess [specify name and addrass of parson or enlily from wham recards

are sought). Bank of Amedca, N.A,, 818 W. Seventh Street, 2nd Floor Los Angeles, CA 90017

A copy of lhe subpoena is attached,

2. IF¥0OU DBEJECT to the production of Ihese recards, YOU MUST DO QNE OF THE FSLLOWING BEFORE THE DATE SPECIFIED.

IM ITEM a. OR b, BELOW:

a. If you are 8 party Lo the above-antitlcd action, you must fle a motion pursuant to Code of Civil Procedure section 1987.1 1o
quash or madify the subpoena and give notice of Ihat motion t the withess and the depositien officer named in the subpoena
at Isast five days before the date set for produstion of Lhe records.

b I you are not a party to this action, you musl serve on the requasting parly and on 1he witness, before the date set for
production of the reconds, a writign objection that states the specific grounds on which production of such records should be
prohibiled. Yol may use the form below to object and slale the grounds for your objection. Yau musl complete the Progf of
Service an the reverse side indicating whether you personally served or mailed the ebieclion. The objsclion should not be fied
with the court. WARNING: IF YOUR QBJECTION I NOT RECEIVED BEFORE THE DATE SPECIFIED M ITEM 1, YOUR
RECORDOS MAY BE PROCUCED AND MAY BE AVAILABLE TO ALL PARTIES.

3. YOU OR YOUR ATTORNEY MAY COMNTACT THE UNDERSIGMED lo determine whether an agreement can be reached in writing
o cancel ar limit the scope of the subpoena. IF ro such agreement is reached, and if you are not otherwise reprasentad by an
alarney in this action, YOU SHOULD CONSULT AN ATTORNEY TQ ARVISE YOU GF YOUR RIGHTS OF PRIVACY,

Pate: Oclober 22, 2019
C, Tvler Greer, Esa. ’

[ 1TPE QR FRINT MAKE

AEQUESTING PARTY ATTCAME ¥

QBJECTIGN B_Y NON-FARTY TG PRODUCTION OF RECORDS

1. [] labject w the proguction of all of my records specified in the subpoena.
2 I ablect only to the production of the following =pecified records:

3. The spenific grounds for my abjeclion are &5 (oilows:

Jate:
|TYFE 3R FHIMT HaME] (SIGNATURE)
-:Ffuq;f of 4EMwld an Iﬂ'aﬂ!t? . Fiq! a1
FParm Adagied far Mandairy Uss NOTICE TC CONSUMER OR EMPLOYEE AND OBJECTION e
SUBP-GIS [Paw Jawuousy ', 20049] 2020 012020510

LWL CULURIR A Qs
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SUBP-0235

CAEE NI IMGER:

A-18-751084-13

PLAINTIFF/PETITIONER. Front Sight Management, LLC

DEFENDANT/RESPONDENT: Las Vegas Development Fund, LLC, <t al.

FROOF OF SERVICE OF NOTICE TO CONSUMER OR EMPLOYEE AND OBJECTION
(Code Civ. Proc., §5 1585.3,1985.6)
L | Personal Service [__| Mal
1. AlLthe time of sarvice 1 was at least 18 years of age and not a party to this legal action.
2. | served a copy of the Notice fo Consumear ar Employvee and Objection as follows {eheck either a ar b)-
a. [ Persanal sarvice. | persanally deliverad the Notice to Consumer or Employee and Objection as follows:

{1} MName of person sered: {31 Date served:
{2) Address whare served; {41 Time served:
b. [ 1 Mail. | deposited the Motics io Gonsumer or Employes snd Objestion in the Unilad States mail, in 2 sealed envelope
with postage fully prepaid. The envelope was addressed as follows:
(1) Mame of person served: {3 Date of mailing:
(2} Address: {4} Place of mailing {city and state):

(51 | am a resident of or employed in lhe county where the Notice to Consumes or Empioyee and Obyeclion was mailed,
¢. My residence or business address is (spacify):
d. My phone number is fspecifyl
I declare under penalty of parjury under tha laws of the Stato of Califormia that the foregoing is true and sarmeet.

Drate:
4

ITYFE OR PRINT NAME OF PERS0MN WiHC SCRVTO) (SIGWATURE OF PERSON WHO SERVED)

PROOF OF SERVICE OF OBJECTION TO PRODUCTION OF RECORDS
{Code Civ. Prac., §§ 1085.3,1985.6)

"] Personal Service | Mail

1. At the time of service | was at least 18 years of age and not a party te this legal action.
2, lzerved a copy of the Objection fo Produclion of Records as follows feomplete efther a or b):

a. ON THE REGUESTING PARTY

{11+ | Personal service. | perscnally delivarad the Obfactian fo Production of Records as follows:
{1} MName of persan served: iy Date sarved:
{ii) Address whare sarved: [} Tirme served:

20 [ 1 Mail | deposited the Objection lo Frodustion of Records in the United States mail, in a sealed envelope with
npostage fully prepaid. The envelope was addressed as follows:
{i} Name of person served: {iii Date of mailing:
{ii] Address: (iv} Place of mailing {oity ard state):

fwh | arn a residant of or employed in the county where the Qbjection o Production of Records was mailed
b. ONTHE WITHESS
{13 [] Personal service. | personally deliverad the Objection to Production of Records as follows:
{i} Name of peraan served: (iii} Date servad-
{ii) Address where served: [iv} Time served:

{2y [ 1 Mail. | deposited the Objection fo Croducton of Records in the: Lnited States mail, in @ sealed snvelope with
poslage fully prepaid. The envelope was addressed as follows:
{i} Marne of person served: [iiiy Date of mailing:
{ii] Address; (v} Place of malling (cffy and stata)

{v) 1 am a resident of or emplayed in the county where the Objection fo Productian of Records was mailed,

3. My residence or business address is (specify):
4. My phone number is (speciy):
| declare under penaly of perjury under the laws of the Slate of California that the foregoing is true and carrect,

Dater
)

ITYFE OR FRIN- WANT OF PLRSOR ¥ SCRWED) ISIGHATURE OF PERRGN w1 10 SERYE D)

SUBS-025 T anusry 1, 2008 NOTICE TO CONSUMER OR EMPLOYEE AND OBJECTION Pagn 202
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SUBP-035
ATTORNEY OR PARTY WITHOUT ATTORNEY (Name, State Bar number, and address):
C. Tvler Greer, Esa. (SBN 320485) FoRCoURTUSE O
GREER & ASSOCIATES. APC

16855 West Bernardo Dr., Suite 255, San Dieao, CA 92127
TELEPHONE NO.: $98-0'1 5-00 £ 1 FAX NO 858-613-6680

EMAILADDRESS: Ty|er, Greer@areerlaw.biz
ATTORNEY FOR (Name): | a5 Veaas Develobment Fund. LLC
Court for county in which discovery is to be conducted:
SUPERIOR COURT OF CALIFORNIA, COUNTY OF Los Angeles
STREET ADDRESS: 111 North Hill St.
MAILING ADDRESS:
CITY, STATE, AND ZIP CODE: LOS Anqeles CA 9001 2
- )
BRANCH NAME: Stanley Mosk Courthouse

Court in which action is pending:
Name of Court: Eighth Judicial District Court, Dept.16
streeT aDDREss: 200 Lewis Ave.
MAILING ADDRESS:

CITY, STATE, AND ZIP CODE: LaS Vean NV 891 01
COUNTRY: USA

PLAINTIFF/PETITIONER: Front Sight Management, LLC CALIFORNIA CASE NUMBER (if any assigned by coul:
DEFENDANT/RESPONDENT: Las Vegas Development Fund, LLC, et al.

CASE NUMBER (of action pending outside California):
SUBPOENA FOR PRODUCTION OF BUSINESS RECORDS
IN ACTION PENDING OUTSIDE CALIFORNIA A-18-781084-B

THE PEOPLE OF THE STATE OF CALIFORNIA, TO (name, address, and telephone number of deponent, if known):
Bank of America, N.A.
1. YOU ARE ORDERED TO PRODUCE THE BUSINESS RECORDS described in item 3, as follows:

To (name of deposition officer): Greer & Associates, APC

On (date): November 22, 2019 At (time): 10:00 am
Location (address): 16855 West Bernardo Dr, STE 255, San Diego, CA 92127

Do not release the requested records to the deposition officer prior to the date and time stated above.

a. W/ by delivering a true, legible, and durable copy of the business records described in item 3, enclosed in a sealed inner
wrapper with the title and number of the action, name of witness, and date of subpoena clearly written on it. The inner
wrapper shall then be enclosed in an outer envelope or wrapper, sealed, and mailed to the deposition officer at the
address in item 1.

b. [ by delivering a true, legible, and durable copy of the business records described in item 3 to the deposition officer at the
witness's address, on receipt of payment in cash or by check of the reasonable costs of preparing the copy, as determined
under Evidence Code section 1563(b).

c. [__1 by making the original business records described in item 3 available for inspection at your business address by the
attorney's representative and permitting copying at your business address under reasonable conditions during normal

business hours.

2. The records are to be produced by the date and time shown in item 1 (but not sooner than 20 days after the issuance of the
deposition subpoena, or 15 days after service, whichever date is later). Reasonable costs of locating records, making them
available or copying them, and postage, if any, are recoverable as set forth in Evidence Code section 1563(b). The records must be
accompanied by an affidavit of the custodian or other qualified witness pursuant to Evidence Code section 1561.

3. The records to be produced are described as follows (if electronically stored information is demanded, the form or forms in which
each type of information is to be produced may be specified):

See Attachment 3

Continued on Attachment 3 (use form MC-025).
4. Attorneys of record in this action or parties without attorneys are (name, address, telephone number, and name of party

represented):

| v Continued on Attachment 4 (use form MC-025). Page 1 of 2
F°5ﬁdﬁ?;”§fu;°c§|"f')frc“’;i‘grym‘:se SUBPOENA FOR PRODUCTION OF BUSINESS RECORDS  Code of Civii Procedure. §§ gggg 1?3‘%1%3 jgg‘
SUBP-035 [Rev January 1, 2012] IN ACTION PENDING OUTSIDE CALIFORNIA Govemmenlt Code, § 68097 1

www courls ca gov

02987



SASE WUMAF R {al action perding sulsds Satigrual |

A-18-781084-8

EUBP-DSSI
L PLANTIFRPETITIONER: Front Sight Management, LLC

IiJEFENDANTJREEPONDENT: Las Vegas Development Fund, LLC, et al.

5 If you have bean served with this subpoena as a custodian of consumer ar empleyee records under Code of Clvil
Procedure section 198E6.6 and a motlon te guash ar an chjection has been served on you, a court erdar or agreement of
the parties, witnesses, and consumer or employee affected must be obtained before you are required to produce
consumer or employes records.

B Cther terms or provisions from out-of-state subpoena, if any (speciy);

[ Continued on Attachment & fuse fom ME-G25).

DISOBEDIENCE OF THIS SUBFOENA MAY BE PUNISHED AS CONTEMPT BY THIS COURT. YOU WILL AV S0 BE LIABLE
FOR THE SUM OF 500 AND ALL DAMAGES RESULTING FROM yOUR FAILURE TO QBEY.

Date ssued:

4

STYPE OR PRINT MANE[ (EIGNATURE CF PERSON IZEMING SLIAPDEMA]

(TITLE}

PROOF OF SERVICE OF SUBPOENA FOR
FRODUCTION OF BUSINESS RECORDS
1. 1semrved this Subpoana for Production of Business Facords Je Action Pending Quiside Califormiz by personally delivering a copy
to the person served as follows:
4. Person servad (name):
b. Address where sarved:

¢, Date of delivery: d. Time af delivery;
e. vintness fees and mileage both ways {check ore)
1) [ were paid. Amount: -
{27 [ wers nat paid.
{31 ] were tendered to the wilness's public entity employer as required by Governmenl Code sectinn 530972 The
amounl lendered was fspecifyy;
f Feeforsenvies: .. ..., SSanononon S

2. |recgived this subpoena far service on {dats):

3 | 13m0 served a completed Proaf of Service of Nolice fo Consemer or Employes and Otyection (form SUBP-G25)
by perzonally delivering a copy to the person served as descrbed in 1 above,
4. Parzan sanving:

a [ Nata reqisterad California process server

b, 1 Caiifornia sheriff or marshal

e [ Registeied Calilomia process server

d. (] Employee er ndependent contractor of a registered California process servar

e ] Exempt fram registration under Business and Professions Code section 22350(h)

P Registered professional photocopier

g 1 Exempt from registraticn under Business and Prafessions Code section 22451

h. Marme, address. telephang nurnber, and, if applicable. county of registration and aumber;
I declare under penally af perfjury under 1he laws of the State of (Fer Califgrnia sheriff ar marshal usc only}
Calforma that the faregqaing is e and correct. I certify that the foreqoing is true and correct.
Drarte: Drate:

— EIGATURL EIENAT JRE

Eaaal SUBPOENA FOR PRODUCTION OF BUSINESS RECORDS Fagezor

IN ACTIOM PENDING OUTSIDE CALIFORNIA
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MC-025

"_SHORT TITLE: CAGH MM EE
~ Front Sight Management [1.C v. Las Vegas Development Fund LLC A-18-TEI0B4-1

ATTACHMENT [Number). 3

{This Altachimend may be tsed wilh any Judicial Counclt fom)

REQUEST N I:
Please produce all of FRONT SIGHT s bank statements for the fiscal year 2016, as FRONT SIGHT is required
to produce, pursuant to Section 5.10 of the CONSTRUCTION LOAN AGREEMENT, which reads:

“Section 5.10 Reporting Requirements. Borrower [FRONT SIGHT] shall furpish to Lender the following: . .
(1) Annual report of expenditures on the project, showing amounts at least cqual to the amount of money
Lender has disburscd to lBorrower have been spent on the Project. ; this will include appropriate backup
documentation, such as copics of major invoices & payment receipts, major contracts, bank statements, ete.”

REQUEST NO. 2:
Please produce all of FRONT SIGHT s bank statements for the fiscal year 2017, as FRONT SIGHT 15
reguired to preduce, pursuant to Section 3,10 of the CONSTRUCTION LOAN AGREEMENT, which reads:

“Section 5.10 Reporting Requircments. Borvower [FRONT SIGEHT] shall funush to Lender the following: . .
{1) Annual report of expenditures on the projeet, showing amounts at least equal to the amount of money
Lender has disbursed to Bomrower have been spent un the Project. 5 this will include appropriate backup
documentation, such as copies of major invoices & payment receipts, major contracts, bank statements, cte.”

REQUEST NO. 3:
Flease produce all of FRONT SIGHT s bank statements for the fiscal year 2018, as FRONT SIGHT is
required to preduce, pursuant to Section 5,10 of the CONSTRUCTION TLOAN AGREEMENT, which reads:

“Secuon 5.10 Reporting Requirements. Borrower [FRONT SIGHT)] shall furnish to Lender the following: . . .
(1} Annual report of expenditures on the project, showing amounts at least equal to the amount of money
[endler has disbursed 1o Borrower have been spent on the Project. ; this will include appropriate backup
documentation, such as copies of major invoices & payment receipts, major contracts, bank statcments, ete”

REQUEST NQ, 4:

Please produce all of FRONT SIGH'1™s bank statements for the time period of January 1, 2019 1o October 31,
2019, as FRONT SIGHT is required to produce, pursuant (o Section 5.10 of the CONSTRUCTION LOAN
AGREEMENT, which reads:

“Section 5.10 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to Lender the following: . ..
{1} Annual report of expenditures on the project, showing amounts at least equal to the amount of money
Lender has disbursed to Berrower have been spent on the Project. ; this wilk include appropriate backup
documentation, such as copies of major invoices & payment receipts, major contracts, bank statements, etc.”

{if the dtern thal s Allachimen! concerms is made under penaly of pegury. all statamenis i s Patje of
Attachmant arg made onder ponally of pedury.

Hachmeatit are ¢ P y of peiiiry.) [Add pages as required)
Fi Apgtswtd lar Opliotal L Lwdiid
A et e ATTAGHMENT R

W 25 [Fee oy 12009 to Judicial Council Form
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MC-025

SHORT TITLE CAZE MUMACR

" Front Sicht Management LLC v, Las Yegas Development Fund 1.1.C A-18-781084-B

ATTACHMENT (Number). 4

[Thiz Attsehmen! may be used with any Judicial Counaif form.)

Counsel for for Defendants: Las Vegas Development Fund LLC; EB3 Impact Capital Reglonal Center LLC,
EB3 Impact Advisors, LLC; Robert W, Dziubla; Jon Fleming; and Linda Stanwood:

KATHRYN HOLBERT, ESQ).
MNevada Bar No. 1084

2190 L. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702} 579-3900
kholberig farmercaze com

. Keith Greer, Esg.
16855 West Bernardo Drive, Suite 233
San Diego, CA 92127

Counsel for Plaintiff: Front Sight Management T.1.C:

John P Aldrich, Esq.

Nevada ldar No. 6877

Catherine Hernandez, Esq. Nevada Bar No. 8410
Matthew B. Becksiead, Esg. Nevada Bar No. 14168
ALDRICIT TLAW FIRM, ILTT). 7

K66 West Sahara Avenue Las Vegas, Nevada 89117

Iif Fha ptem thal this Aftachiman| concams «& made under pamally of porjury, all statements in this Page ol

{ P ¥ O ORY, a -

Altactyment are mads under penalty of pariury. ) e T et T ]

Fuern A dor Caplign ¢ COLiTY 11D =
e Counolal oo ATTACHMENT M e
RAG-D25 [Few udy 1. 20| to Judicial Council Form
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SUBP

ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
tcase(@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

C. KEITH GREER, ESQ.

Cal. Bar. No. 135537 (Pro Hac Vice)
Keith.greer@greerlaw.biz

GREER & ASSOCIATES, A.P.C.
16855 W. Bernardo Dr., Suite 255
San Diego, California 92127
Telephone: (858) 613-6677
Facsimile: (858) 613-6680

Attorneys for Defendants

LAS VEGAS DEVELOPMENT FUND LLC.

EBS5 IMPACT CAPITAL REGIONAL CENTER, LLC,
EB6 IMPACT ADVISORS, LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, STATE OF NEVADA

FRONT SIGHT MANAGEMENT, LLC,, a
Nevada Limited Liability Company,

CASE NO.: A-18-781084-B
DEPT NO.: XVI

SUBPOENA DUCES TECUM TO
BANK OF AMERICA, N.A.

Plaintiff,
v.

LAS VEGAS DEVELOPMENT FUND LLC,
a Nevada Limited Liability Company, et al.,

Defendants.

and related Cross-Claims.

)
)
)
)
)
)
g
% (Production of Business Records)
)
)
)
)
)
)
)

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO BANK OF AMERICA, N.A.
1
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THE STATE OF NEVADA TO:

Bank of America, N.A.

Attn: LEGAL PROCESSNG - Person Most Knowledgeable
CT Corporation System

818 W. Seventh Street, 2nd Floor

Los Angeles, CA 90017

YOU ARE ORDERED, pursuant to NRCP 45, to produce and permit inspection and
copying of the books, documents, or tangible things set forth in Exhibit “B” that are in your
possession, custody, or control, by one of the following methods:

[0 1) Making the original business records described below available for inspection at your
business address by the attorney's representative or party appearing in proper person and
permitting copying at your business address under reasonable conditions during normal business
hours on November 22, 2019 at 10:00 a.m.

OR

(1 2) Delivering a true, legible, and durable copy of the business records described below to
the requesting attorney or party appearing in proper person, by United States mail or similar
delivery service, no later than November 22, 2019 at GREER & ASSOCIATES, APC, 16855
West Bernardo Dr., Suite 255, San Diego, CA 92127.

All documents shall be produced as they are kept in the usual course of business or shall
be organized and labeled to correspond with the categories listed. NRCP 45(d)(1).

YOU ARE FURTHER ORDERED to authenticate the business records produced,
pursuant to NRS 52.260, and to provide with your production a completed Certificate of
Custodian of Records in substantially the form attached as Exhibit "C."

CONTEMPT: Failure by any person without adequate excuse to obey a subpoena served
upon that person may be deemed a contempt of the court, NRCP 45(e), punishable by a fine not
exceeding $500 and imprisonment not exceeding 25 days, NRS 22.100.

//
//

//

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO BANK OF AMERICA, N.A.
2
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Additionally, a witness disobeying a subpoena shall forfeit to the aggrieved party $100

and all damages sustained as a result of the failure to attend, and a warrant may issue for the

witness' arrest. NRS 50.195, 50.205, and 22.100(3).

Dated: October 22, 2019

FARMER CASE & FEDOR

by: s/ Kathryn Holbert
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084

2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
kholbert@farmercase.com
Attorney for Defendants

LAS VEGAS DEVELOPMENT FUND LLC

EBS IMPACT CAPITAL REGIONAL CENTER,
LLC, EB6 IMPACT ADVISORS, LLC, ROBERT
W. DZIUBLA, JON FLEMING and LINDA
STANWOOD

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO BANK OF AMERICA, N.A.

3
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EXHIBIT "A"
NEVADA RULES OF CIVIL PROCEDURE Rule 45

) A party or an attorney responsible for the issuance and service of a subpoena shall
take reasonable steps to avoid imposing undue burden or expense on a person subject to that
subpoena. The court on behalf of which the subpoena was issued shall enforce this duty and
impose upon the party or attorney in breach of this duty an appropriate sanction, which may
include, but is not limited to, lost earnings and a reasonable attorney's fee.

2) (A) A person commanded to produce and permit inspection and copying of
designated books, papers, documents or tangible things, or inspection of premises need not appear
in person at the place of production or inspection unless commanded to appear for deposition,
hearing or trial.

(B)  Subject to paragraph (d)(2) of this rule, a person commanded to produce
and permit inspection and copying may, within 14 days after service of the subpoena or before the
time specified for compliance if such time is less than 14 days after service, serve upon the party
or attorney designated in the subpoena written objection to inspection or copying of any or all of
the designated materials or of the premises. If objection is made, the party serving the subpoena
shall not be entitled to inspect and copy the materials or inspect the premises except pursuant to
an order of the court by which the subpoena was issued. If objection has been made, the party
serving the subpoena may, upon notice to the person commanded to produce, move at any time
for an order to compel the production. Such an order to compel production shall protect any
person who is not a party or an officer of a party from significant expense resulting from the
inspection and copying commanded.

3) (A)  On timely motion, the court by which a subpoena was issued shall quash or
modify the subpoena if it:

@) fails to allow reasonable time for compliance;
(i)  requires a person who is not a party or an officer of a party to travel

to a place more than 100 miles from the place where that person resides, is employed or regularly

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO BANK OF AMERICA, N.A.
4

02994




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

transacts business in person, except that such a person may in order to attend trial be commanded
to travel from any such place within the state in which the trial is held, or

(i)  requires disclosure of privileged or other protected matter and no
exception or waive applies, or

(iv)  subjects a person to undue burden.

(B)  Ifasubpoena

(1) requires disclosure of a trade secret or other confidential research,
development, or commercial information, or

(il))  requires disclosure of an unretained expert's opinion or information
not describing specific events or occurrences in dispute and resulting from the expert's study
made not at the request of any party, the court may, to protect a person subject to or affected by
the subpoena, quash or modify the subpoena or, if the party in whose behalf the subpoena is
issued shows a substantial need for the testimony or material that cannot be otherwise met
without undue hardship and assures that the person to whom the subpoena is addressed will be
reasonably compensated, the court may order appearance or production only upon specified
conditions.

4) Duties in responding to subpoena.

(A) A person responding to a subpoena to produce documents shall produce
them as they are kept in the usual course of business or shall organize and label them to
correspond with the categories in the demand.

(B)  When information subject to a subpoena is withheld on a claim that it is
privileged or subject to protection as trial preparation materials, the claim shall be made expressly
and shall be supported by a description of the nature of the documents, communications, or things

not produced that is sufficient to enable the demanding party to contest the claim.
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EXHIBIT B

DOCUMENTS TO BE PRODUCED BY DEPONENT
DEFINITIONS

1. "YOU," "YOUR" AND “PRODUCING PARTY” shall mean BANK OF AMERICA,
N.A. and its subsidiaries, divisions, predecessor and successor companies, affiliates, parents, any
partnership or joint venture to which it may be a party, and/or each of its employees, agents,
officers, directors, representatives, consultants, accountants, and attorneys, including any person
who served in any such capacity at any time during the relevant time period specified herein.

2. “FRONT SIGHT” shall mean Front Sight Management, LLC, and its subsidiaries,
divisions, predecessor and successor companies, affiliates, parents, any partnership or joint
venture to which it may be a party, and/or each of its employees, agents, officers, directors,
representatives, consultants, accountants, and attorneys, including any person who served in any
such capacity at any time during the relevant time period specified herein, including without
limitation Ignatius Piazza and Mike Meacher.

3. “LENDER” shall mean LAS VEGAS DEVELOPMENT FUND, LLC (“LVD FUND”).

3. "DOCUMENT" is synonymous in meaning and equal in scope to its usage in NRCP
34(a)(1)(A), which states "any designated documents or electronically stored information—
including writings, drawings, graphs, charts, photographs, sound recordings, images, and other
data or data compilations—stored in any medium from which information can be obtained either
directly or, if necessary, after translation by the responding party into a reasonably usable form" or
any designated tangible things, or entry onto land or other property. The term "document" also
refers to any document now or at any time in PRODUCING PARTY's possession, custody, or
control. A person is deemed in control of a document if the person has any ownership, possession,
or custody of the document, or the right to secure the document or a copy thereof from any person
or public or private entity having physical possession thereof.

4. "PERSON" means any natural person or any legal entity, including but not limited to
any business or governmental entity, organization, or association.

5. “REFERRING TO,” “RELATING TO,” or “REFLECTING” any given subject means

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
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by communication or DOCUMENT that constitutes, contains, embodies, identifies, states, deals
with, refers to, or is in any way pertinent to the subject, including, without limitation,
DOCUMENTS concerning the preparation of other DOCUMENTS.

6. "Communication" means the transmission of information or data in any form
[including, without limitation, written, oral, or electronic transmissions. ]

7. The terms "and" and "or" shall be construed either conjunctively or disjunctively as
necessary to bring within the scope of the request all responses that might otherwise fall outside
the scope of this request.

8. The terms "all," "any," or "each" encompass any and all of the matter discussed.

9. The use of singular form includes plural, and vice versa.

10. The use of present tense includes past tense, and vice versa.

11. The “CONSTRUCTION LOAN AGREEMENT” refers to a construction line of
credit, which by its terms is dated October 16, 2016 by and between borrower, FRONT SIGHT,
and lender, LVD FUND. A true and correct copy of the CONSTRUCTION LOAN
AGREEMENT is attached hereto as Exhibit d.

INSTRUCTIONS

1. All objections to the production of documents requested herein shall be made in
writing and delivered to the office of Defendants Counsel in accordance with the Nevada Rules of
Civil Procedure, on or before the date set for production.

2. All documents are to be produced as they are kept in the usual course of business
including any labels, file markings, or similar identifying features, or shall be organized and
labeled to correspond to the categories requested herein. If there are no documents in response to a
particular request, or if you withhold any responsive documents or categories of documents based
on any objections, PRODUCING PARTY shall state so in writing.

3. Electronically stored information (ESI) must be produced in its original native format
including its accompanying metadata. For example:

(a) documents created using Microsoft Word must be produced as .DOC or

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
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.DOCX files; and

(b) emails must be produced in a form that readily supports import into standard
email client programs, or the form of production should adhere to the conventions
set out in the internet email standard; and

(c) Electronically stored information (ESI) that does not fall into one of the
aforementioned mediums in (a) or (b) must be produced in .PDF with
corresponding load files containing the document's text and all metadata.

4. These requests call for the production of all responsive documents in your possession,
custody or control, or in the possession, custody or control of your employees, predecessors,
successors, parents, subsidiaries, divisions, affiliates, partners, joint venturers, brokers,
accountants, financial advisors, representatives, and agents or other persons acting on your behalf,
without regard to the physical location of such documents.

5. Inresponding to these requests, include documents obtained on your behalf by your
counsel, employees, agents, or any other persons acting on your behalf. If your response is that the
documents are not within your possession or custody, describe in detail the unsuccessful efforts
you made to locate each such document. If your response is that documents are not under your
control, identify who has control and the location of the documents.

6. If any document was, but no longer is, in your possession, subject to your control, or in
existence, include a statement:

(a) identifying the document;

(b) describing where the document is now;

(c) identifying who has control of the document;

(d) describing how the document became lost or destroyed or was transferred; and
(e) identifying each of those persons responsible for or having knowledge of the
loss, destruction, or transfer of the document from your possession, custody, or
control.

7. Each request contemplates production of all documents in their entirety. If only a

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
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portion of a document is responsive to one or more requests, the document shall be produced in its
entirety.

8. Ifany document is withheld in whole or in part for any reason including, without
limitation, a claim of privilege or other protection from disclosure such as the work product
doctrine or other business confidentiality or trade secret protection, set out separately with respect
to each withheld document:

(a) the ground of privilege or protection claimed;

(b) every basis for the privilege or protection claimed;

(c) the type of document;

(d) its general subject matter;

(e) the document's date; and

(f) other information sufficient to enable a full assessment of the applicability of
the privilege or protection claims, as required by FRCP 26(b)(5), the court's local
rules, and the judge's individual practice rules.

9. If PRODUCING PARTY objects to any document request on any ground other than
privilege, PRODUCING PARTY must specify:

(a) the part of the request that is objectionable and respond and allow inspection
of materials responsive to the remainder of the request; and

(b) whether any responsive materials are being withheld on the basis of an
objection.

10. To the extent PRODUCING PARTY asserts that a document contains information
that should be protected from disclosure (based on the attorney-client privilege, work product
doctrine, or another protection) and non-privileged information, the non-privileged portions of the
document must be produced. For each such document, indicate the portion of the document
withheld by stamping the words "MATERIAL REDACTED" on the document in an appropriate
location that does not obscure the remaining text.

11. If there are no documents in response to any particular request, PRODUCING

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
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PARTY shall state so in writing.

12. Unless otherwise stated herein, all documents requested cover the period between
January 1, 2016 and the present date.

13.  Each Request should be construed independently. No Request should be construed by
reference to any other Request, if the result is a limitation of the scope of the answer to such
Request.

14. Requests for production should be read so as to encompass any and all items

responsive to the request.

REQUESTS FOR PRODUCTION OF DOCUMENTS

REQUEST NO. 1:

Please produce all of FRONT SIGHT’s bank statements for the fiscal year 2016, as
FRONT SIGHT is required to produce, pursuant to Section 5.10 of the CONSTRUCTION LOAN
AGREEMENT, which reads:

“Section 5.10 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to
Lender the following: . . . (i) Annual report of expenditures on the project, showing
amounts at least equal to the amount of money Lender has disbursed to Borrower have
been spent on the Project. ; this will include appropriate backup documentation, such as
copies of major invoices & payment receipts, major contracts, bank statements, etc.”

REQUEST NO. 2:

Please produce all of FRONT SIGHT’s bank statements for the fiscal year 2017, as
FRONT SIGHT is required to produce, pursuant to Section 5.10 of the CONSTRUCTION LOAN
AGREEMENT, which reads:

“Section 5.10 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to
Lender the following: . . . (i) Annual report of expenditures on the project, showing
amounts at least equal to the amount of money Lender has disbursed to Borrower have
been spent on the Project. ; this will include appropriate backup documentation, such as
copies of major invoices & payment receipts, major contracts, bank statements, etc.”

/1

/1

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO BANK OF AMERICA, N.A.
10

03000



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

REQUEST NO. 3:

Please produce all of FRONT SIGHT’s bank statements for the fiscal year 2018, as
FRONT SIGHT is required to produce, pursuant to Section 5.10 of the CONSTRUCTION LOAN
AGREEMENT, which reads:

“Section 5.10 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to
Lender the following: . . . (i) Annual report of expenditures on the project, showing
amounts at least equal to the amount of money Lender has disbursed to Borrower have
been spent on the Project. ; this will include appropriate backup documentation, such as
copies of major invoices & payment receipts, major contracts, bank statements, etc.”

REQUEST NO. 4:

Please produce all of FRONT SIGHT’s bank statements for the time period of January 1,
2019 to October 31, 2019, as FRONT SIGHT is required to produce, pursuant to Section 5.10 of
the CONSTRUCTION LOAN AGREEMENT, which reads:

“Section 5.10 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to
Lender the following: . . . (i) Annual report of expenditures on the project, showing
amounts at least equal to the amount of money Lender has disbursed to Borrower have
been spent on the Project. ; this will include appropriate backup documentation, such as
copies of major invoices & payment receipts, major contracts, bank statements, etc.”

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
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EXHIBIT "C"

CERTIFICATE OF CUSTODIAN OF RECORDS

STATE OF NEVADA ) Case No.:
) ss.
COUNTY OF )
NOW COMES (name of custodian of records), who

after first being duly sworn deposes and says:

1. That the deponent is the (position or title) of

(name of employer) and in his or her capacity

as (position or title) is a custodian of the records of

(name of employer).

2. That (name of employer) is licensed to do
business as a in the State of
3. That on the day of the month of of the year ,

the deponent was served with a subpoena in connection with the above-entitled cause, calling for

the production of records pertaining to

4. That the deponent has examined the original of those records and has made or
caused to be made a true and exact copy of them and that the reproduction of them attached

hereto is true and complete.

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
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5. That the original of those records was made at or near the time of the act, event,

condition, opinion or diagnosis recited therein by or from information transmitted by a person

with knowledge, in the course of a regularly conducted activity of the deponent or

(name of employer).

Executed on:

(Date) (Signature of Custodian of Records)

SUBSCRIBED AND SWORN to before me this

day of ,20

NOTARY PUBLIC in and for the

County of , State of
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EXHIBIT "D"

CONSTRUCTION LOAN AGREEMENT
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CONSTRUCTION LOAN AGREEMENT
by and berween

FRONT SIGHT MANAGEMENT LL.C
a Nevada limited liability company
as Borrower

and

LAS VEGAS DEVELOPMENT FUND LLC,
a Nevada limited hability company,
as Lender

Dated: Qetober 6, 2014

404797505523 5
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CONSTRUCTION LOAN AGREEMENT

THIS CONSTRUCTION LOAN AGREEMENT (this “Agreemenf) 15 made and
entered imo this Fowrth day of October, 2016, by and between  FRONT SIGHT
MANAGEMENT LLC, a Nevada limited liability company (“Borrower™), and LAS VEGAS
DEVELOPMENT FUND, LLC, a Nevada limited liability company (" Lender”}. with respect o
the following facts:

RECITALS

A Borrower has requested that the Tender provide the Toan (as heremafter defined)
o Borrower in the principal sum of up to SEVENTY-FIVE MILLION DOLLARS
(575,000.000) for the purpose of paying off Fxisting l.iens (as hereinafter defined) and financing
the construction of the Improvements (as herginafier defined) in accardance with the Budget (as
hercinatier defined).

B. Borrower has secured, or will endeavor to secure, financing for the remaining
casts of the Project (as hereinafter defined) as follows: (1) other equity contributions from
Borrower in the amount of 375,000,000, 1n the aggregate, on the date the Loan 1s made, which
includes the enterprise valuc of Botrower’s primary business operation, Front Sight Firearms
Training Tnstitute (“FSFTI™), which enterprisc value was delermined by Bring & Company, Inc.
1o he $50.000,000 on September 21, 2015, (2) Barrower's equity in the land on which the Project
will be located. as well as the land and improvements on the adjacent parcel which is the location
of the existing FSITT, which land is currently encumbered, inter afia, by a decd of trust with a
current outstanding balance of approximately 34,661,446.07 as of September 10, 2016, and {3)
such additional consiruetion financing as may be secured by Borrower at 2 date subsequent 10 the
date of this Agreement, with the understanding thal any and all liens securing such additional
construction financing will be superior to the liens securing the Loan evidenced by this
Agreement. The fand on which the Proyeet wall be located has an appraised value of $25,000,000.
The enterprise value of FSFTI and the value of the tand and improvements thereon arc referred
o collectively as ihe “Borrower's Equity™,

i, Based upon (a) the efforts made by Lender to comply with the rules and
regutations promulgated under the EB-5 Program (as hereinafter defined) and (b) the matenials
and submissions developed by Lender, the Loan has been structured for the payment of costs
relating to the development of the Project as set forth in the Budget approved by Lender.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafier set forth, and for other good and valvable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

DEFINITIONS

For purposes of this Agreement, the following terms shall have the following respeciive
meanings, unless expressly established otherwise:
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*Accessibility Repulation™ means any federal, stale or local law, statute, code,
ordinance, rule, regulation or requirement, including, without limitation, under the United States
Americans With Disabilitics Act of 1990, as amended (the “ADA™), relating o accessibility fo
facilities or properties for disabled. handicapped andfor physically-challenged persons. or other
persons covered by the ADA.

“Advances” means (1) any portion of the Loan advanced by Lender to or for the benefic
of Bormmower in accordance with Article 111 of this Agreement; (i) any advance by Lender to
protect the Project or the lren of the Loan Documents, including Protective Advances. and (i)
any other advanee by Lender required or perrmitied under this Agreement.

“Affiliate” means any Person, together with any other Person directly or indirectly
confrolling, controlled by or under common control with sech Person. A Person shall be deemed
to control another Person if the controlling Person (i) awns 25% or more ol the voting securities
{or other ownership interests) of the controlled Person, or (i) possesses, dircetly or indireetly, the
power 1o dircet or cause the direction of the mapagement or policies of the controlled Person,
whether through ownership of stock, by contract or otherwise.

“Apreement” means this Construction Loan Agreement, including any amendments
and/or supplements hereto executed by and hetween Borrower and Lender,

“Anti-Terrorism Laws™ means any laws relating to terrorism or money faundering,
including FExecutive Order No. 13224, the USA Pariot Act, the Laws comprising or
implementing the Bank Secrecy Act, and the Law administered by the United States Treasury
Department’s Office of Foreign Assct Control (as any of the foregoing Laws may from Llime to
lirne be amended, renewed, exiended, or replaced).

“Architect’s Agreement” mcans thal cerfain agreement W be entered into by and
between Borrower and the Project Architect for design of the consiruction work wiih respeet to
the Tmprovements and ather services related to the same.

“Blocked Person™ has the meaning assigned to it in Section 4.26{b).
“Borrower™ has the meaning assigned to it in the introductlory paragraph hereof,

“Borrower Egquity™ means ather equity contributions from the Borrower as described in
Recital B above.

“Borrower Operating Agreement” means that certain Amended and Restated Operating
Aprcermnent daled February 16, 2012,

“Borrower’s Organizational Dlocuments™ means all formation documents of Borrower,
including the LLC-1, including any amendments thereof and supplements thereto.

“Budget™ means an itemized statement of actual and estimated costs to be incurred by
Borrower with respect W the construction of the Improvements, and other non-construction costs
relating 1o the Project and Borrower’s business operations as set forth in Exhibit A, attached
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hereto and made a part hereot, signed and sworn to by Borrower, as the same may be amended or
supplemented from time to time, specifically allocated to be paid with Loan proceeds.

“Business Day” means any day other than a S8aturday, a Sundav. or a legal holiday on
which banks in Las Vepgas, Nevada, are not open for business.

“Closing Date™ means the date that this Agreement is executed, which shall be the date
on or aboul which Lender reasonably anticipates making the inittal Advance to the Borrower
pursuant te the terms and conditions of this Agreement.

“Code” means the Internal Revenue Code of 1986, as amended.

“Collateral™ means (a) afl of the collateral covered by the Deced of Trust, this Agrecment
or any other Loan Document, and {b) all accessions to, substitutions for and replacements,
products and proceeds of any of the foregoing, including, but not limited to, proceeds of any
insurance polickes, claims against third parties, and condemnation or requisition payments with
respect to all orany of the foregoing.

“Commencement Date” means the date following installation of the required
infrastructure on the Land and on which construction of the buildings that will constitute the
Front Sight Resort and Vacation Club units commences.

~Commitment” means an amount nol 0 exceed seventy Nive nulbon dollars
{$75,000,600). Such Commitment shall be reduced by any principal ppyments made by or on
hehall ot Borrower or any principal reductions otherwise reguired under and pursuant to the
F.oan Documents.

“Completion” means that (i) such portion of the Improvements are substantially
completed in accordance with the Mans, as reasonably approved by Lender, paid for in full, free
of all mechanics®, labor, materialmen’s and other similar lien claims, and snbstantial completion
has been certified by the Project Architect; (ii) a certificate of substantial completion for such
Improvements has been signed by Bomower delivered to Lender; (i) Lender has reccived
acceptable evidence that all Governmental Reguirements and all privale restrictions and
covenants relating to such Improvements have been complicd with or satis{ied (if applicable) and
that final certificates of occupancy for such Improvements, if applicable, have been issucd by all
appropriate govemmental authorities; and {iv) the requirements in Section 3.7 have been
satisfied.

“Completion Date™ means the date that is no later than thirty-six (36) months from the
Cemmencement Date. The Completion Date shall be subjeet to extensions for delays resulting
trom Force Majcure (as defined herein), provided, that Borrower gives writlen notice o Tender
immediately upon becoming aware of the occurrence of any Force Majenre condition and,
provided further, that the aggregate period of any and all such Force Majeure delays shalf not
exceed ninety (90) days.
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“Contractor”™ means any person, party or entity which has a contract or subcontract
under which payment may be required for any work done, material supplied or services
furnished in connection with acquiring, constructing. financing, equipping and/or developing the
Project.

“Control” means the power to direct or cause the dircetion of the management and
policies of a Restricted Party or any other Person, directly or indirectly, whether through the
ownership of voting securilies or other beneficial interests, by contract or atherwise.

“Deed of Trnst” means the Dead of Trust, Assignment of Leases and Rents, Security
Agreement and Fixmre Filing of even date herewith, encumbering the Project, execuied by
Borrower in favor of Lender to sceure the Loan, including any amendments, modifications
andior supplements thereta.

“Defanlt” means any event which, with the giving of notice to Borrower or the lapse of
time, or both, would constitute an Event of Defauht.

“Default Rate™ means the lesser of five percent (5%} per annum in excess of the |.oan
Rate or the maximum lawiul rate of interest which may be charged, ifany.

“Draw Request™ means a spreadshect summary of the Budget, provided by Borrower for
an Advance of T.oan proceeds under this Agreement in the fonm of Exhibit B attached hereto.
topcther with 3 Deaw Request Certitication, General Contractor shall be signatoey to cach Dreaw
Request to acknowledge its approval of the terms therein.

“Draw Request Certification™ means a certification from Bortower 10 accompany all
Advances for Loan proceeds under this Agreement, in the form of Exhibit C attached hersto,

“EB-5 Information™ means such documents, certificates, and aceounting information
required to be submitted by Borrower to Lender pursuant (o Article V{A), Section 5.10 hereof
for purposes of docomenting complianee by Bommower with certain aspects of this Agreement
and the EB-3 Program.

“EB-5 Investors™ has the meaning assigned to it in Section 1.7(b).
“EB-5 Program™ has the meaning assigned to it in Section 1.7{h).

“Environmenta] Impact Study™ means the Phase 1 Environmental Impact Study
previously delivered to Lender and prepared by GeoTek, Tnc., and dated as of February 2, 2012,

“Environmental Law™ means all federal, state, regional, county and local stattes,
regulations, ordinances, rules, regulations and policies, all court and administrative orders and
decrees and arbitration awards, and the common law, which pertain to environmentzl matters or
contarmination of any type whatsoever, including, but not limited to, those relating to the
presence, manulacture, processing, use, distribution, treatment, storage, disposal, generation or
trapsportation of Hazardous Substances; air, water (including surface water, groundwater, and
stormwater) or soil {including subsoil) contamination or pollution: the presence or Release of
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Hazardous Substances, protection of wildlife, endangered species, wetlands or natural resources;
health and safety of cmployees and other persons; and notitication requirements relating to the
foregoing, including, without limitation, the following statnes, and rcgulations adopted
thercunder:  the Comprehensive Environmental Response, Compensation and Liability Act, as
amended by the Superiund Amendments and Resuthorization Aot of 1986, 42 US.C. § 9601 «t
seq. (“CERCLATY the Solid Waste Disposal Act, as amended by the Resource Conservation
Recovery Act and the Hacardous and Solid Waste Amendments of 1984, 42 US.C. § 6901 ct
seq. ("RCRA™Y, the Federal Water Pollution Control Act, as amended by the Clean Water Act of
1977, 33 U1.5.C. § 1251 et seq.; the Clean Air Act, as amended, 42 US.C. § 7401 ¢t seq.: the
Taoxic Substances Control Act, 15 U.S.C. § 2601 et seq. {"TSCA™); the Safe Drinking Water
Act, 42 11.5.C §8 3001 through 300j; the Hazardous Materials Transportation Act, 49 U.S.C. §
1801 et seq.; the O] Pollulion Act of 1990, 33 U.S.C. § 2701 gt seq.; the Emerecncy Planning
and Community Right-o-Know Aet, 42 U.S.C. § 11001 gt seq.; and the Oceupational Safeiy and
Health Act, 19 ULS.C. § 6251 ¢t sey., as each of the foregoing may be amended from time to
time,

“Environmental Liabilicy” means sny claim, demand, oblipation, cause of action,
allegation, order, violation, damage, injury, judgment, penalty or fine, cost of enforcement, cost
of remedial action, diminution in value or any olher cost or expense whatsocever, including
reasonable attmeys” fees and disbursements, resuliing trom the presence or use of Hazardous
Substances, the viclation or ailleged violation of any Environmental Law, or the imposition of
any Environmental Lizn,

“Environmental Lien” means a Secority Interest in favor of any third party for: {a) any
liability under an Environmental Law; or (b} damages arising from or costs incurred by such
third party in response to a2 Release or threatened Release of any lazardous Substance or
constituent into the environment,

“Equipment” means all furniture, {ixiures and equipment dircctly acquired by Borrower
with the proceceds of the Loan and Jocated or to be located in or on, and used in connection with,
the management, maintenance or operation of, the Land and the Improvernents.

“ERISA™ means the Employee Retirement Income Security Act of 1974, as the same
may [rom (ime to time be amended, and the rules and regulations promuigated thereunder by any
covernmental agency or authority, as from time to time in effect.

“ERISA Affiliate” means any trade or business (whether or not incorporated) which is a
member of a group of which Borrower is 2 member and which is under common control within
the meaning ol Section 414 of the Code, as amended from time to lime, and the regulations
promulgated and rulings issusd thereunder.

“Escrow Account” means the account that has been established for the benefit of Lender
with the Escrow Agent.

“Escrow Administrator” mecans NES Financial Corp, a California cerporation.
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“Escrow_Agent” mezns Time Escrow, Inc, 3055 Wilshire Boulevard, Suite 1130, Los
Angeles, Ca. 90010 :

“Escrow Asreement” means that certain agreement between Fscrow Agent and the
Lender effcctive as of July 1, 20146,

“Fstimated Construction Cost Statement™ means an itemized statement of actual and
estimated costs of the Prajeet, in the form of Exhibit E attached hereto and herchy made a part
hereof, signed by Bommower, General Contractor and the Project Architect, as the same may be
amended or supplemented, and consistent with the items enurnerated in the Ruodget.

“Event of Defaulr™ has the meaning assigned to it in Section 6.1 hereof.

“Excluded Taxes” mcans._ in the case ol T.ender, taxes imposed on its overall net incorne,
and franchise taxes imposed on i, by (a) the United States of America or any subdivision
thereaf, (b) the jurisdiction under the laws of which Lender is incorporated or organized, (c) the
jurisdiction in which the Lender’s principal executive office is located, or {(d) any foreign
aovernment or subdivision thereof,

“Extension Fee” means a non-refundable fee in the amount of ene-percent (1%4) of the
then-exjsting outstanding principal balance of the Loan as the date of the first day of the
Exiension Term, pavable by Borrower to Lender on or before the first day of the FExtension
Term. “Extension T'erm™ has the meaning assigned to it in Section 1.6,

“Fees” means the Fxtension Fee,

“First Option Matwrity Ilate™ 35 set forth in Section 1.6, shall be the date twenty-four
{24) months after the Inittal Maturity Date,

“Fiscal Year™ means the period of January | of any vear through December 31 of such
year.

“Force Majeure” means any act of God; sinkes, shortage or unavailabiiity of labor or
materials; lockouts or labor difficulty, explosion; sabotage; accident; riot or civil commaotion; act
of war; fire or other casualty; adverse weather conditions; governmental delays: legal
requirements; and other causes beyond the reasonable control of Borrower.

“GAAP" means generally accepted accounting principles consistently applied and
maintained throughout the period indicated and censistent with the financial statements delivered
to Lender pursuant to Article V. Whencver any accounting term is used herein and is not
otherwise defined, it shall be interpreted in accordance with GAAP.

"General Contract” means onc or more agreements by and between Borrower and
General Contractor for the construction of the Project.
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“General Contractor” means one or more general contractors duly licensed in the State
of Nevada and selected by Borrower, as identified to Lender on or hefore the Commencement
Date,

“Governmental Authority™ means any <ourt. board, agency. commissum, oflice or
autherity of any nature whatsoever or any governmental vmit {federal, state, commonwealth,
county, district, municipal, city or otherwise) whether now or hereafier in existence.

“Governmental Regquirements™ mcans all Laws, statules, codes, ordinances, and
governmental rules, regulations and requirements of a Governmental Authority applicable to
Berrower, Lender or the Project, including, without limitation, Eovironmental Laws, and the
requirements of the ADA, and all covenants, agreements, restrictions and cneumbrances
contained in any instruments, either of record or known w Borrower, at any time in force
affecting the Preject or any parl thereol, including any which muy () require repairs,
madifications or allerations in or Lo the Projeet or any patt thereof, or (ii) in any way limit the use
and enjoyment thereof.

“Hazardons Substance{s}" means any substanee, chemical, compound, produet. solid.
gas, liquid, waste, byproduct, poilutant, contaminant, or material which is defined or regulated
under any Environmental Law, and incledes, without limitation, (a)mold, asbestos,
pelychlorinated biphenyls, and petroleum {including petroleun products or derivatives, crude oil
or any fraction thercol), and (b)any material classified or regulated as “hazardous waste”
pursuant 1o RCR A,

“Holdback™ means 25% ($123,000) of each EB-3 Investor’s subseription, held in the
Escrow Account for Lender’s benefit, which will ultimately either be made available for refund
oy an investor if the Release Condition is nol satisfied or, if the Release Condition is satisfied, be
made available for an Advance to Borrower.

“Management Agreement” means that certan Club Management Agreement o be
entered into by and between Borrower, Front Sight Resort and Vacation Club Members
Association, Inc.. and Manager

[

Manager™ means LaTour Hotels and Resorts, Inc., a California corporation, and any
successor mangger approved by Lender,

“Improvements” means the buildings and improvements, including the existing facilities
used by FSFTI in the operation of its business (the “FSFTI Facility™) as well as all structures or
improvements to be buill on the Land, including, without limitation, the items described in
Exhibit I', attached herelo, which is based on the description of the Project in the Executive
Summary of the Business Plan. as well as site work, landscaping, parking areas, access drives,
oftices, and common areas which are to be placed or construeted upon, above or below the Land.

"Indebtedness” means in all cases without duplication, all items of indebredness or
Liabitity of Borrower other than the Obligations, at any time which in accordance with GAAP
would be included in determining total liabilities as shown on the liability side of a consolidated
balance sheet of Borrower as of the date of determination, including: (a) indebtedness for

7

03017



homowed money; (b) obligations under direct or indirect guaranties of indebledness or
obtigations of others referred to in clause {a) abowve; () any indebredness secured by any
Security Interest on the property of such entity; and {d} liabilities in respect of unfunded vested
benelity under any Plan for which the minimum funding standards of Section 302 ol ERISA have
not been met,

“Indemnificd Parties” has the meaning assigned to it in Section 8.2(h).

“Initial Maturity Date” means the date sixty (603 months after the first dishursement of
funds by Lender to Barrower under this Agrecment.

“Initial Term” means thal period of time commencing on the Closing Date and ending
sixty (60) months after the lirst disbursement of funds by Lender to Borrower under (his
AgreemenL

“Interest Resetrve” means a portion of the procecds of the Loun allocated to pay interest
on the Loan through Completion of the lmprovements, the initial and continuing amount of
which shall be the equivalent of three months’ worlh of inlcrest, caleulaied at the T.oan Rate, on
the then-cutstanding principal balance of the Loan.

“Land™ means approximately 550 acres of land located in Nye County, Nevada, more
speeifically desenbed on Exhibit D, attached hereto and made a part hereof by this reference,

“Late Charge™ has the meaning assigned to it in Section 1.2,

“Laws” means all federal, state and local laws, statutes, codes, ordinances, rules and
regulations, including judicial opinions and presidential authority in die applicable jurisdiction.

“Lease™ means any lease, sublease or sub-sublease, letting, license, concession or other
agreement {whether written or oral and whether now or hereafter in effect), pursuant to which
any Person s granted a possessory inlerest in, or right to use or occupy, all or any portion of any
space in the Project, and cvery modificanon, amendment or other agreement relating to such
lease, sublease, sub-sublease or other agreement entered into in connection with such leage,
sublease, sub-sublease or other agreement and every guarantee of the performance and
obscrvance of the eovenanis, conditions and agreements (o be performed and observed by the
other parly thereto.

“Lender-Approved Appraisal™ means that certain appraisal dated as of October 8,
2014, prepared by Hospitality Real Estate Counseiors and previously provided to, and accepted
and approved by, Lender.

“Liens” means any mortgage, deed of trust, deed to secure debt, lien (statutory or
otherwise, but excluding liens for ad wvalorem taxes that are not delinguent), pledge,
hypothecation, easement, restrictive covenant, preference, assignment, security interest, or any
other encumbrance, charge or transfer of, or any agreement to enter into or create any of the
foregaing. on or affecting all or any portion of the Project or any interest therein, or any direct or
indirect interest in Bomower, including any conditional salc or other Gtle relention agreement,
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any financing lease having substantially the same ceonomic effeet as any of the foregoing, the
{iling of any financing statcrent, and mechanic’s, materialman’s, construction and other similar
liens and encumbrances.

“Loan™ ineans collectively, the loan of the proceeds of the Mote by Lender o Borrower
in Advances to be made pursuant 1o the terms of this Agreement n the maximum aggregate
principal amount not to exceed the Commitment,

“Loan Documents™ means all documenty now or herealler entered inta which evidence,
secure andfor govern the Loan andior any of the Obligations, including, but not limited to, this
Agreement, the Note and the Deed of Trust.

“Loan Rate” means the interest rate applicable 1o the Loan as caloulated at an annual rate
of 6% during the Initial Term and, if extended, 7% during the Extension Term.

“Material Adverse Oceurrence™ means any occurrence of whatsoever nature {including,
without limitation, any firm, final and unappealable adverse determination in any litigation,
arbitration or governmental investigation or proceeding) which Lender shall reasonably
determine could materially adversely affect the then-present or progpective financial condition or
operations of Barrower, the value of the Project or any other material Collateral securmnyg
repayment of the Loan, or impair the ability of Borrower to perform s obligations as and when
required under any of the Loan Documents.

“Material Subcontractor” means any subcontracter providing matenials, supplics or
labor 1o the Project under a contract or multiple contracts in the aggregate amount of $250,004 or
mare.

“Maturity Date™ means the Initial Matunty Date, subject to being extended as set forth
in Section 1.6 below.

“Note” means the Promissory Note of cven date herewith, exceuted and delivered by
Borrower to the order of Lendcr, in the original maximum principal amount of the Cemmitment,
including any amendments and/or restatements thereof and supplements thereto executed by
Borrower and Lender.

~Obligations” means, collectvely: (i) Bommower’s obligations for the paynent of the
Loan, interest and other charges, and all Fees: (ii) the performance of all other ohligations of
Borrower contained herein: {Gif) the payment and performance of each and every oblization of
Borrower contained in any other Laan Document; and (iv) the performance of cach and cvery
obligation of Borrower contained in any renewal, cxtension, amendment, modilication,
consofidation, change of, or substitution or replacement for, all or any part hereof. the Note or
any ather Loan Document.

“Operating Budget” means a detailed listing of all anticipated annual income and
expenses from and for managing, maintaining and operating the Project (or any portion therecf)
for its first full or partial Fiscal Year and for each succeeding Viscal Year of operation, prepared
by Borrower and in form and substance reasonably acceptable to Lender.

0
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“Operating Fxpenses™ means aclual operating expenses of the Project paid in cash by
Rorrower during such pericd, other than those operating expenses that arc paid from Advances
made by Lender 1o Borrower pursuant to this Agreement.

“Operating Statement™ means, for any period, a current, detailed statement of income
and expenses from and for managing, maintaining and operating the Project for such period, in
form and substance reasonably acceptable to Lender,

“Other Taxes” means any presem or future stamp or documentary taxes and any other
gxcise or property taxes, charges or similar levies which arise from any pavment made hereunder
or under the Note or from the execution or delivery of, nr otherwise with respect to, this
Aroreement or the Note.

“Permitted Encumbrances” mean the Licns, charges and encumbrances on title w the
Land listed on Schedule B, T w the Tile Commitment on the Closing Date and such other
matters of e thereafier approved by Lender in writing, For the avoidance of doubt, any liens,
charges andfor encumbrances securing the Scnior Debt shall be considered as “Permitted
Encumbrances™ as and when such liens, charges andf/or encumbrances are granted by Borrower
in Tavor of the provider of the Senior Debt,

“Person™ mcans an individual, corporation. partnership, limited liability company, joint
venture, trust or unincorporated organization.

“Plan™ means cach employee benefit plan covered by Title 1V of ERTSA whether now jn
existence or hereafter instituted. of Borrower or any ERISA Alliliate.

“Plans™ mean the final construction plans {or the Improvements, including drawings,
speeiiications, details and manuals, as approved by the applicable Governmental Authority
tesponsible for reviewing and approving construction plans for compliance with applicable
Ciovernmental Requirements.

“Project” means the Land, the Improvements and the Equipment,

“Project Architeet™ means K.C. Camis Architect or such other architect{s) duly licensed
in accordance with the laws of Nevada as may be selected by Borrower.

“Protective Advamce™ means all necessary costs and expenses fincluding reasonable
altorneys’ lees and disbursements) reasonably incurred by Lender in order to remedy an Event of
Dclaull under the Loan Documents, which Event of Default, by its nature, may impair any
poriion of the collateral for the Loan or the value of such collateral, interfere with the
enforceability or enforcement of the Loan Documents, or otherwise materiafly impair the
payment of the Loan, and other Obligations (ineluding, without limitation, the costs of unpaid
insurance premiums, foreclosure costs, costs of collection, costs incurred in bankruptcy
proceedings and other costs incurred in enforcing any of the I.oan Documents.

“Regional Center” means EB5 Impact Capital Regional Center, LL.C, a Nevada limited
lability company.
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“Related Party™ means any one or more of the following: {a) an Affiliate of Borrower,
or (b) any of the sharcholders, partners, members or other equity holders of Biorrower. and any
Affiliate thereof.

“Release” means. without limitation, {a) any intentional, unintentional, knowing or
unknowing presence, spilling, leaking, pumping, pouring. emitting, c¢cmptying, discharging,
migrating, injecting, escaping, leaching, dumping or disposing any Hazardous Substance aL, on
or into the indoor or outdoor environment or otherwise in, onto, from or abhoue the air, water
{including surface waters and groundwater), soils, subsoils or any other surface or media on-site
or off-site, and (b} the abandonment or discarding of barrels, drums, containers, underground
tanks, or any other receptacles ever containing any Hazardous Substances.

“Release Condition™ means approval of an EB-5 Thyestor’s [-526 Tmmigrant Petition by
the LISCIS.

“Restricted Party” mems Borrower, and any shareholder, partner, mermber or non-
member manager, or any direct or indireet legal or beneficial owner, of Borrower, from time to
time.

“Security Interest” means any lien, pledge, mortgage, encumbrance, charge or security
interest of any kind whatsoever (including, without limitation, the lien or retained security tille of
a conditional vendory whether arising under a seeurity instrument or as a matter of law, judicial
process of atherwise or the agreement by Borrower, or any Subsidiary of Borrower, to grant any
licn, security interest or pledge, morigage or encumber any assel

“Benior Debt™ means the additional loan that will be sought by Borrower, and which
Romower will use 1t best eliorts o obtain, from a traditional financial mstitulion specializing in
financing projects such as the Project. Although the Senior Debrt would be funded subsequent to
this I.oan, Tender agrees to subordinate its Deed of Trast to the new Senior Debi, so long as the
Borrewer is nol in default and all of the following conditions arc met:

{a) The loan shall be evidenced by a promissory note not in excess of Fifty Million and
no/ 100 United States Dollars (US$50,000,000.00),

{(b) The loan proceeds shall be disbursed in payment, or in reimbursement for payment, of”
the construetion and deveiopment of the Praject.

{c) The loan shall contain provisions concerning disbursement procedures, mechanisms in
protect against mechanics liens and related matters as are customartly found in construction
loans made by institutional lenders and Lender shall be provided with copies of such
documents showing the progress of construction and the dishursenem of funds as are
provided to senior lender,

Borrower shall oblain such Senior debt no later than December 31, 2016
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“Subscription Cuenditions™ mcans, for each EB-5 Investor, the following conditions:
() Lender’s receipt of completed subscription documents: (b) deposit of the entire subscription
price into the Escrow Account; (¢) proof of 1-5326 filing with the TSCIS; and (d) EB-5 Investor
receipt of notice of acceplance from Lender.

“Subgidiary” means any corporation or other entity of which more than 50% of the
oumstanding capital stock or interests having ordinary voung power to elect a majority of the
board of direetors or the board of governors or otherwise o Control the activities of such entity
{imespective of whether or not al the time other class or classes of the equily of such entity shall
or might have voting power upon the oceurrence of any contingeney) is at the time directly or
indirectly owned by Bormower or by one or more other Subsidiarics.

“Taxes™ means any and all present or future Laxes, dulies, levies, imposts, deductions,
charges or withholdings, and any and all liabilities with respect to the foregoing, but excluding
Excluded Taxes and Other Taxes.

“Title Comunitment” means that certain ALTA Plain Language Commitment Wumbcer
NCS-753020-11HLYV, dated as of September 16, 2013, and prepared by Title Company.

“Title Company” means Chicago Title Insurance Company.

"USA DPatriot Act” means the Uniting and Strengthening America by Iroviding
Appropriate Tools Reguired to Intercept and Obstruct Terrorism Act of 2001, Public Law 107-
56, as the same has been, or shall hereafter be, renewed, extended, amended or replaced.

YUSCIS™ means the United States Citizenship and Immigration Scrvices of the United
States Department of Homeland Security,

ARTICLE |
LOAN

Section 1.1 Principal. Subject to the terms and conditions of this Agreemeny, Lender
agrees 1o lend o Borrower and Borrower agrees to borrow from [Lender, the proceeds of the
Loan, from time to time in accordance with the terms hereof unti] the Maturity Date, for the
purpose of refinancing. developing and constructing the Project; provided. however, Lender shall
not be obligated to make any Advance if, afler giving effect to such Advance, the sum of
Lender’s agoregate Advances then outstanding would exceed the Commitment, Each Advance
shall bear mterest at the Loan Rate, computed on each Advance from the date it is made by
Lender as maore fully described in Section 1.2 below. In no event shall Lender be obligated
hereunder to lend to Borrower more than Borrower has qualified to receive under the terms of
Article I hereol.

All Advances made by Lender shall be evidenced by the Note. The entire principal
balance of the Note shall mature and be pavable at the Maturity Date.
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Lender shall enter in its records the amount of each Advance, the rate of interest borne on
such Advances and the payments of the principal balance and interest received by Lender, and
such records shall be conclusive evidence of the subject matter thereot, abseni manifest error.

Section 1.2 Interest. Borrower shall pay to l.ender interest on the Note computed at
the Loan Rate.

[n the cvent that the interest andfor charges in the nature of interest. if any, provided for
by this Agreement or by any other Loan Document, shall contravene a legal or statutory
limitation applicable to the Loan, if any, Borrower shall pay only such amounts as would legally
be permitted; provided, however, that if the defense of usury and all similar defenses are
unavailable 10 Borrawer, Borrower shall pay all amounts provided for herein. If, for any reason,
amounts in excess of the amounts permitted in the foregoing sentence shall have been paid,
received, callected or applied hereunder, whether by reason of acceieration or otherwise, then,
and in that event, any such excess amounts shall be applied to principal, unless principal has
been fuily paid, in which event such excess amount shall be refunded to Borrower.

Inwerest at the Loan Rate shall accrue on each and every Advance from and afier the date
it is made by Lender to Borrower. Notwithstanding the foregoing, and fur the avoidance of
doubt, it is expressly acknowledged and apreed herween T.ender and Borrower that Borrower
shall pay interest only on such amounts as actually have been disbursed directly o Borrower and
that Borrower shall not pay intercst on any amounts rctained by Lender, including, but not
limited to, the Holdback and the Interest Reserve.  Principal and interest shall he paid by
Borrower in accordance with the Note. Interest shall be paid monthly. Interest shall he computed
at the Loan Rate and shall be computed on the basis of a 365 day year, but shall be charged for
the actual number of days principal is unpaid. If all unpaid Advances made by Lender have not
been repaid on or before the Initial Maturity Date, or the First Option Maturity Date, as
applicable. or if an Event of Default occurs pursuant to this Agreement (and is naot cured in
compliance with the terms of this Agreement) or any other Loan Document or il all amounts due
under the l.oan Docuaments otherwise become due and payable in accordance with the terms znd
conditions of the applicable Loan Documents, then the enitre unpaid balance of all Advances
made by Lender and all other Obligations shall {withoul notice W or demand upon Borrower} at
the sole option of Lender become due and payable on said date, together with all unpaid, accrued
interest thereon, and with interest computed at the Default Rate during the continuance of the
Event of Default or if such Event of Default is nat cured or waived, then from and after that date
until all Advances are paid in full. In such event, interest ar the Default Rate shall be payable on
the fifth {5"’) day of each calendar monith.

In the event that Borrower Tails to make any requited payment of principal or interest on
the Note (other than the balloon payment at the Maturity Date) on or before the fifth {(5™)
Business Day following the due date thereof, Borrower shall pay to Lender, in addition to
interest at the Loan Rare, a late payment charge equal to three percent {3%) of the amount of the
overduc payment (cach, a “Late Charge™), for the purpose of reimbursing Lender for a portion
of the expense incident 10 handling the overdue payment. The Latc Charge shall apply
individually to all payments past due and there will be no daily prorated adjustment. This
provision shall not be decmed 1o excuse a late payment or be deemed a waiver of any other ripghts
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Lender may have including the right to declare the entire unpaid prineipal and/or interest
immediately due and payable. Barrower agrees that the Late Charge is a provision for liguidated
damages and represents a (air and reasonable estmate of the damages Dender will incur by
reason of the late payvment considering all circemstances known 1o Borrower and [ ender on the
date hereot. Borrower [urther agrees that proof of actual damages will be difficult or impossible,

Scction 1.3 Prepayment. Subject to the following sentence, Borrower may prepay
the Loan, in whole or in part, without any prepayment penalty or premiwm, at any time during
either the Initial Term or the Extension Term. Notwithstanding the forepoing, Borrower shall
not repay any portion of the Loan corresponding to that portion of an Advance made by Lender
to Borrower with the funds received from a Class B member of Lender until such time as said
Class B member of Lender shall have received final adjudication of his or her 1-829 petition
removing conditions for permanent residency in the United States.

Section 1.4 Pavments. All payments and prepaymenis of principal of, and interest on,
the Note and all Fees, expenses and other Obligations under the Loan Documents pavable to
Lender shall be made, without deduction, set off, or counterclaim, n immediziely available
funds not later than 2:00 p.m., Pacific time on the dates duc, to Lender at the office specified by
it from time to time, for the benefit of Lender, except as otherwise specifically provided in this
Agreement. Funds received on any day after 2:00 p.m., Pacific Time shall be deemed 1o have
been received on the next Business Day. Whenever any payment to be made hereunder or on the
Notc shall be stated to be due on a day which is not a Business Day. such payment shall be made
on the next succeeding Business Day and such extension of time shalt be included in the
computation of any inerest or fees. Borrower hereby authorizes Lender, at the discretion of
Lender, 1o make an Advance in order 1o pay, on behalf of Bommower, any amount due on the Note
or pursuant to any of the other Loan Documents without fudher action on the part of Borower
and regardiess of whether Bormower 1s able to comply with the terms, conditions and covenants
of this Agreement at the time of such Advance,

{i) So long as no Event of Delault has occurred and is continuing, all
payments recerved by Fender {including the proceeds of Advances for such paynients)
for application to the principal, interest, fees. costs and expenses due to [ender shali be
applied in the following arder:

First, to any costs and expenses due hereunder, and any Fees due to Lender;
Second, to any unpaid interest then due under the T.oan Doecuments;

Third, Lo all Obligations; and

Fourth, to the unpaid principal balance of the Note,

{ii}  After an Event of Delault has occurred and is continuing, all amounts
received by Lender shall be applied in the following order:

First 1o any costs and expenses due hercunder, and any Fees due to Lender;
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Second, 1o costs and expenses of preserving the Collateral, preserving Lender's
sceurity interests therein and enforeement of the rights of Lender under the Loan
DNacuments;

Third, to any unpaid inierest then due under the Loan Documents
Fourth to all Obligations; and
Filth, 10 the unpaid principal balance of the Note,

All amounts received by Lender {whether the result of pavment transmitted by Borrower
or otherwise) on account ol paymenl of interest on or principal of the Note, or other payments
due under this Agreement or any other Loan Documents, as the case may be, shall be so applied
by it pursuant Lo this Section.

Seetion 1.5 Fees. [n addition to the interest and other consideration 1o Lender herein,
DBorrower agrees to pay to Lender the Fees, as and when due in accordance with the terms of the
Loan Documents. No termination or reduction of the Commitment and no failure of Borrawer to
satisfy the conditions set [orth in Article 11 shall entitle Borrower Lo a relund of any portion of
such Fees.

Section 1.6 Exfension of Maturity Date.  Ar the option of Borrower, the Initial
Maturity Date may be extended until the First Option Maturity Date {the “Extension Term"), if
all of the foilowing conditions are satished, in the sole discretion of the Lender:

{a)  Borrower gives written notice of its request for an extension to Lender by
ne» earlier than one hundred twenty (1203 days and by no later than ninety (90) days prior
10 the Initial Maturity Date;

(b}  The Project has been issued a certificate of occupancy by the competent
Governmental Authority.

() Payment by Borrower of the Extension 'ee;

{d} As of the date of request and on the Tnitial Maturity Date, there exists no
Default or Event of Default

3] As of the date of request and on the Initial Maturtty Date, no material
adverse change in the financial condition of the Borrower has occurred,

(f) The delivery from Borrower to Lender of all financial information relating
ta Borrower in accordance with Section 5.10¢a) hereaf’

{g)  There shall have been no material adverse change o the physical
condilion of the Project, and the Project shall be free and clear of all Licns (other than the
lien of the Deed of Trust, the Permitcd Encumbrances and the lien of ad valorem taxes
that arc not delinguent) unless approved in writing by Lender;
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(hy  Rorrower delivers to Lender an Architect’s certificate of completion of the
construction works of the Project and a copy of the plans and drawings for said
sonstruction works, if not previously provided to Tender,

¢i) Borrower delivers 1o Lender an endorsement to or reissuance of the existing

Title Policy, bringiag current the eftective date of such coverage, stating that the coverage
alforded by the Tiile Policy shall not be affected becanse of such extension and showing that
there have been no Liens against the Project from and after the date hereof, unless consented to
in writing by Lender;

In the event that, for any reason, Borrower fails to satisfy all of the foregoing conditions,

the Loan shall mature and be due and payable in full on the Initial Maturity Date, as determined
by Lender in its sole discretion.

Scction 1.7 EB-5 Program Requirements.

{a) Lender hereby represents and warrants that, as of the date of s
Agreement, pursuant to that certain letter from the United States Cirizenship and
Immigration Services (“USCIS™) dated July 27, 2015, £B5 Impact Capital Regional
Center, L1C, a Nevada himited liability company {“Regional Center”)} is authorized to
act as an approved and lederaily-designated “regionzl center” under the Immigrani
Investor Pilot Program created by Section 610 of Public Law 102-395 (Oct. 6, 1992),
which has been cxtended through September 30, 2016, The Regional Center may provide
construction financing in Nye County, Nevada. The Regional Center will sponsor the
Project {for EB-5 Program purposcs.

(b} The Loan will be comprised of investments made into .ender anticipated
10 be in the approximate amount of Five [Tundred Thousand Doilars ($3008,000) (which
amaount may be increased pursuant ta newly enacted EB-3 visa legislation) per immigrant
investor (collectively, the “EB-5 Investors™) who seeks 1o oblain permanent residence in
the United States under the EB-5 [mnugrant Investor Program created by Section
203(B)(5) of the Immigration and Nationalily Act (INA)Y (“EB-3 Program™). Such [unds
shall initially be held by Escrow Apent in the Escrow Account which will be
adminisiered and maintained by the Escrow Administrator). Upon satisfaction of each
EB-5 Investor's Subscription Conditions, 75% ($375,000) of his or her subscription will
be reteased w the Lender by the Escrow Administrator, pursuant to the [Escrow
Agreement, and made available for an Advance to Rorrower upon Rormower’s request.
The remaining 25% ($125,000) of cach L13-5 Investor’s subscription (“*Holdback™) will
be held in the Escrow Account for the Lender’s benefit until the comesponding EB-35
Investor’s 1-526 Immigrant Petition is cither approved or finally adjudicaled and denjed
by the TISCIS. The Holdback may be released to the Lender by the Fscrow
Administrator, upon the lemder’s writicn direction, after the corresponding EB-3
Investor’s 1-526 Immigrant Petition is approved by the USCIS (“Release Condition™).
At such time, the Holdback may be released and made available for an Advanece to
Borrower. If the Release Condition is not salisfied. the Holdback will be released to the
Lender and may be made available for refund to the corresponding EB-5 Investar. As
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more [ully sel forth in Section 1.2 above, Lender shail not charge Borrower interest on
the amount of the Holdback.

{c) [.ender and Regional Center shall be responsible for monporing at
Lender's sole cost and cxpense the required submissions made by the EB-5 Investors
and/or their lepal counsel for purposes of seeking to obtain the necessary approvals from
the USCIS for the EB-5 Investors’ conditional residency in the United States in
accordance with the requirements of the EB-5 Program.

{(d) Borrower acknowiedges that, for compliance with the rules and
regulations promulgated under the EB-5 Program, Lender is required to deploy its funds
with third partics located within the approved geographic area of the Regional Center.
Rased upon the materials provided by Borrower, Lender has determined tov allocate the
Loan to Borrower as a qualified third party in compliance with the rules and regulations
promulgated under the EB-5 Program, Lender acknowledges that the Project has been
approved by USCIS as an “Fxemplar Form 1-526 Petition Project.”

{c) Borrower shall vse the proceeds of the loan solely for the purpoze of
funding directly, or advancing to Affiliates to pay, the costs of the Project, in accordance
with the terms and condittons of this Agreement, as set forth in the Budget and the
Project documents submitted to, and approved by, USCIS,

it Borrower shatl submit to Tender the EB-5 Information. Failure of
Borrower to use the proceeds of the Loan in accordance with the terms and conditions of
this Agreement or Lo provide the EB-3 Information shall be a default pursuant wo Section
6.1

ARTICLE 11

CONDITIONS OF BOREOWING

Lender shall pot be required to make any Advance hereunder wntil the pre-closing
requirements, conditions and other requirements set forth below have been completed and
lulfilled o the satisfaction of Lender, at Borrower’s sole cost and expensc.

Section 2.1  Pre-Closing Requirements. On or prior to the Closing Date (except as
otherwise provided in this Section), Borrower shall provide to Lender, except as otherwise
instructed. each of the following, in form and substance acceptable to Lender:

(a) A copy ol the Title Commitment.

(b} A schedule listing all primary contracts relating to the Project having a
contract sum in excess of $250,000.

() One (1) copy of the recent, certified ALTA/ACSM Survey of the Land,
which has alrcady been delivered to, and approved by, Lender. Soil reports on the Land.
as already delivered to, and approved by, Lender.
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(d) The Environmental Impact Study already delivered 1o, and approved by,
Lender. Certificates of insurance, together with paid receipts, indicating that a!l insurance
currently required under the terms of Scetion 5.6 hereof.

{e) That certain Development Agreement adopted pursuant to Nye County
Ordinance No. 378, recorded on August 3, 2009, as Document Number 731349 in the
Official Recards of the Nyz {lgunty, Nevada, evidencing the applicable zoning with
raspect 1o the Property.

() A copy of Borrowert's Organizational Documents, certified as (rue, correct
and complele by a manager off Borrower authorized o do se, together with {i) a current
certificate of exisicncefgood standing trom the jurisdiclion in which Borrower was
organized {and from the jurisdiction in which the Land is located, if different from the
Jurisdiction in which Borrower was organized), and (1i) resolutions and/or consents of
those partics necessary 1o authorize the transaction contemplated hereby.

(g A flood-zone certification mdicating that the Project 15 not located n a
Mood plain or any other flood-prene area as designated by any povermmental agency;
provided, however, that il the Project is so located, Bortower shail provide proof of (lood
insurance to Lender as required by Lender.

(h) A proposed Operating Budget for the Project for its {irst Fiscal Year of
operation in the form previously subimitted to the Nevada Real Estate Division in
connection with the registration of the Front Sight Resort and Vacation Club,

(i) Lenters from the supplicrs confirming the availability of watcr, storm and
sanitary sewcr, gas, electric and telephone utilities for the Project.

ij) A copy of each non-cancellable agreement relating to the managemont,
operation or maintenance of the Property and of each such agreement which cannol be
cancelled upon notice of thirty {30) davs or less.

Section 2.2 Loan Documents. On or before the Closing Date, Borrower shall execute
and deliver {or cause 10 be executed and delivered) to Lender, the Loan Documents, in form and
substance reasonably acceptable to Lender and to its counscl. in their sole but reasonable
discretion, to cvidence and secure the Loan. Lender may designate which of the Loan
Documents are to be placed af record, the order of recording thereof, and the offices in which the
same are to be filed and/or recorded. Borrower shall pay all filing, documentary, intangible,
recording and/or registration taxes andfor fees due upon the Note, if any, the Deed of Trust, any
finaneing statements and/or the other Loan Documents

Scction 2.3 Title Insurance. On or prior 1o the Closing Date, Lender shail have
received the Title Policy, protornva or a marked-up commitment to issuc the Titfe Policy, signed
by an officer of the Title Company. in form and substance satisfactory to Lender and including
all endorscments as required by Lender. Title Company will provide priority insurance over all
possible mechanics™ lien claims, despite the fact that construction of the Improvements may have
commenced prior to the recording of the Deed of Trust.
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Section 2.4 Opinion_of Borrawei’s Attorneys. Lender shall have reccived from
outside counsel for Borrower one or more current written opinions, in form and substance
scceptable 1o Lender, addressed w Lender, covering matters such as due  formation,
authorization, execution and delivery of the Loan Docunients.

ARTICLE T
ADVANCES OF LOAN I'ROCELEDS

Section 3.1 General. Provided no Default or Event of Default has occurred and s
continuing, the Loan proceeds shall be advanced by the Lender for the benefit of Borrower in
accordance with the lerms and conditions set forth in this Adicle I All monies advanced by
the Lender with respect to the Project shall constifute a loan made to Bormower under (his
Agreement, evidenced by the Note and sceured by the other Loan Dacuments, and interest shall
be computed thereon, as prescribed by this Agreement and the Note, from the date the Loan
account is charged with the amount of the Advance.

Lender will advise Bomower within five {3} business days cvery Lime Lender has
received a new EB-3 Invesior’s funds into the Eserow Account. If so requested by Borrower,
Tender will make an Advance of as litle as $375,000, which represents the available funds from
¢ach new EB-5 Investor pursuant to the terms of this Agresment,

Lender reserves the right to make Advances of amounis an the Note which are allocated
1o any of the designated items in the Budgert for soft or hard costs related to the development of
the Project, and construction of the Improvements or otherwise with respect to the Project or tor
such other purposes or in such different proportions as Lender may, it ils reasonable discretion,
deem necessary or advisable; provided. however, aller the occurrence of an Event of Default,
Lender may act in its sole discretion.

No Advance shall constitute a waiver of any condition precedent 1o the obligation of
Lender to make any further Advance, or preclude Lender from thereaficr declaring the faliure of
Borrower to satisfy any such condition preeedent to be an Event of Defaolt. All conditions
precedent Lo the obligation of Lender to make any Advanee are imposed hereby soleiy for the
benefit of Lender, and no other party may require satisfaction of any such condition precedent or
shail be cnhitled to assume that Lender will make or refuse to make any Advance in the ahsence
of strict compliance with such condilion precedent. Provided no Defaolt or Event of Default has
occurred, Lender may waive any requirement of this Agreement for any Advance which Lender,
in its reasonahle discretion, determines is nol material.

l.ender will Advance to itsell, when due, from the Tnterest Reserve, withoul (urther order
or request from Borrower, all interest payable to Lender under the (eoms hercol or of the Note (30
long as the conditions 1o such advances have been satisfied, or waived by Lender, and sufficient
funds remain in the Interest Reserve).

Section 3.2  Praw Requests,
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{a) From and after the date of the lirst Advance of the Loan, Borrower shali
deliver o Lender on a monthly basis evidence of the Project costs funded during the
preceding month {whether [rom Loan proceeds or otherwise), and, to the extent that
Borrower 1s seeking an additional Advance, the Draw Request approved by General
Contractor, together with an itemized summary and copics of all invoices included in
such disbursement.

(b) Prior 1o the date of the first Advance of the Loan, Borrower shall, in
addition Lo satsiying all other conditions for an Advance in this Section, pravide to
Lender the insurance requircd per Section 5.0 of this Agresment, Prior to the
Commencernent Date, Borrower shall, in addition o satislving all other conditions for an
Advance in this Seeton, provide to Lender (1) Plans, in the form previously submitted to
I.ender, as finally approved for construction by the Projeet Architect and the applicable
CGovernmental Authority, (ii) a schedule listing all Contractorg, and primary contracts
relating to the Praject having a contract sum in excess of $250.000 for any such
Contractor, and all gther major subcontracts, and such engineering, architectural, and
construction contracts, subcontracts and schedules relating to the Project. If requested by
Lendcr, Borrower shall also fumish 1o Lender copies of such comracis with cach
Conteactor; and (iii) a list of all agreemems, licenses and permits relating to the
construction, development and operation of the Project.

Section 3.3  Inspections. Lender and its represcntatives shall have access 1o the
Project at all rcasonable times and shail have the right to enter the Project and to conduet such
inspections thereol as they shall deem necessary or desirable for the protection of Lender’s
interesis; provided. however, that for so leng as no Event of Default shali have oceurred and be
continuing, [ender shall provide to Borrower prior notice of nol less than seventy-two (72) hours
of any such inspections and such mspeetions shall be subject 1o the nights of Club Members {ie.,
owners of Timeshare Tntereals) and any tenants under any applicable T.eases,

Borrower shall be responsible for making its own inspections of the Project durning the
course of such construction work and shall deteemine to its own satisfaction that the work done
and matcnals supplied are in accordance with applicable comiracts with its contractors. By
advancing funds after any imspection of the Project by Loender, Lender shall not he deemed to
waive any Event of Default, waive any right to require construction defects to be corrected, or
acknowledge that all construetion contorms to the Plans,

Section 3.4 Lender’s Responsibilities. It is expressly understood and agreed that
Lender docs not assume any liability or responsibility for the sulficiency of the Loan proceeds to
complele the Project, Tor protection of the Project, lor the adequacy of the Plans, the compliance
of the Project and/or Plans with Governmental Requirements, for the satisfactory completion of
the Project, for inspection during censtruction or to notify Borrower, General Contractor or any
other party of any construction defects, for the adequacy of the Interest Reserve, for the
adequacy or accuracy of the Budget, for any representations made by Borrower, or for any acts
on the parl ef Borower or its comtractors to be performed in conneclion with the construction of
the Project.
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Section 3.5 Procedures for Advances.

{a) Reguest for Advances. Any request by Borrower lor an Advance shall be
made at lcase five {33 Business Days prior to the date of the requested Advance,

by Dircct Advances. AL Lender’s option afler the occurrence of an Event of
Default, Lender may {1} make any Advances directly to any person, including the {General
Contractor, 1 whem Lender determines thal payment is due and {1i) make advances to
any person to whom Lender determines that payment should be made i order to cure or
to prevent the oecurrence of any Default. Any of the aloresaid Advances shall be deemed
advanced under the Note as ol the date on whicl (unds are ransfemed by Lender.

{c) Tile cndarsement. Prior to cach additional advance, Lender shall have
received a commitment from the Titde Company to issue an endorsement showing the
increased loan amount in the same priority as the previoosly advanced amounts,
provided, however, that upon the closing of the Senior Debt, the priority of the lien of the
Deed of Trust reflected in any subsequent endorsements shall be subordinated to the lien
af the deed of trust or similar instrument securing the Senior Dehr

{dy  Joint Checks. All Advances of Loan proceeds made Lo & party other than
Bommower hereunder shall be made pursuam to a joint check exeented by Lender and
Borrower, wilh proper endorsements inchuded.

Section 3.6 Stop Nefices.

{a) General. Borrower shall not cause any “stop notice™ or similar natice to
be filed or served on Lender with respect to the Project. Borrower shall defend,
indemnify and hold Lender and its officers, directors, agents and employecs harmless
from and apainst all elaims, damages, loss, liability, costs and expenses (including
reasonable artorneys’ fees) arising from or relating to any stop notice, the compliance
therewith and the defense thereof, Lender may require Borrower to provide a release
bond for any stop notice. which bond shall be subject to Lender’s review and approval
ancd/or may take such action with respect to any stop notice as Lender may deem
appropriate in Lender's reasonable discretion and Lender may withhold such amounts
from disbursement in connection with the Loan as Lender may elect in Pender's
reasonable discretion, to the extent Lender is obligated o withhold funds pursuant to
applicable law or any demands made in connection with any stop notice.

{(h)  MNotices. [Ipon an Fvent of Default and so long as it is continuing,
Borrower irrevocably appoints Lender as its attorney-in-fact, coupled with an interest and
with full power of substitution, o file for record, at the Borrower’s cost and expense and
in Borrower's name, any notices of complelion, notices of cessation of labor, or any other
notices that Lender considers necessary or desirable to protect its security.

Section 3.7 Use of Loan Proceeds. Borrower shall use and apply the Loan proceeds
solely o all or any number of the individual Pruject components in accordance with the Budget
and also to pay some or all of any or all existing indebtedness encumbering the Project pursuant
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io a Permmitted Fncumbrance. Borrower shall use its best business judgment based upon then-
current real estate market and availability of other financing resources Lo allocate the procceds of
the Loan in such a mannper as Lo assure the full expenditure of the Loan proceeds advanced 1o
Barrower. Borrower will comply with the requirements of the ER-5 Program and the ather ZB-3
Program covenants and requirements contained in this Agreement.

ARTICLE 1Y

REPRESENTATIONS AND WARRANTIES

{A)  Borrower represents, warrants and covenants o Lender that:

Section 4.1  Borrower’s Formation_and Powers. Borrower is a limited liahility
company duly organized, validly existing and in good standing under the laws of the State of
Nevada, and gqualified and authorized to do business in all jurisdictions in which the conduct of
its business and affairs requires it to be so qualified. Bomower has all power, authority, permils,
cansenls, authorizations and licenses necessary 1o carry on its business, to construct. equip, own
and operate the Project and to exceute, deliver and perform its obligations under this Agreement
and the other Loan Documents: all consents necessary to authorize the cxccunion, delivery and
performance of this Agreement and the other [.oan Documents have been duly adopted and are
it full foree and effect; and this Agreement and the other Loan Documents have been duly
executed and delivered by Borrower.

‘The execution, delivery and performance by Bormower of this Agreement and other Loan
Documents to which Borrower is a party have been duly suthorized by all necessary action and
da not and will not (1) violale any provision ol any laws, rule, regulation {including, withoul
limitation, Regulation U of the Beard of Governors of the Federal Reserve System), order, writ,
judgment, injunction, decree, determiination or award presently in effect having applicability L
Borrower or of Borrower™s Organizationzl Documents, (i1} result in a breach of or constilute a
default under any indenture or lodn or credit agreement or any other agreement, lease or
instrument to which Borrower s a party or by which it or its properties may be bound or
affected, or (i1i) resule in ar reguire the creation or imposition of any Sccurity Interest in any of
its propertics pursuant W the provisions of any agreement or other document binding upon or
applicable to Barrawer or any of its propertics, except pursuant to the Loan Documents,

Section 4.2 Authority. The execution, delivery and performance by Borrower of this
Apreement and other Loan Documents to which Borrower is a party have been duly authorized
by all necessary limited liability company action.

Scction 4.3  No_Approvals. As of the date of the first Advance of the Loan, no
authorization, consent, approval, license, exemption of or filing or registration with any court or
govemmenital depariment, commission, board, bureau, apgency or instrumentality, domestic or
foreign, is or will be necessary to the valid execution, delivery or performance by Borrower of
this Agrecment, the Naote, or any other T.oan Documents to which Borrower is a party.

Section 4.4  Legal and Valid Obligations. This Agreement, the Note, and the other
Loan Documents to which Borrower are a party constitute the legal, valid and binding
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obligations ol Borrower, enflorceable against Borrower in accordanee with their respective terms,
subject to bankruptey and insolvency laws and other laws generally aftecting the enfotceability
of creditor’s rights generaliy and subject to limitations on the availahility of equitabie remedies.

Sectivn 4.5 Litigration. There arc no acuons, suns or proceedings (whether or not
purpoctedly on behaif of Rorrower) pending or, to the knowledge of Borrower, threatened
against Bomower or affecting any of the Project or Bomower’s other asscts {1f any), al law or in
cquity or before any federal, state, municipal or ofher governmental department, commission,
board, bureau, agency or instrumentzlity, domestic or foreign, which contests the validity or
enforccability of this Agrecment or any of the other Loan Doacuoments or the transactions
contemplated hereby or as a resuit of which Borrower may become subject to any judgment or
liability which if determined adversely ¢ Rorrower, would constitule a Material Adverse
Qccurrence as to Borrower.  There zre no actions, suits or proccedings pending or, o the
knowledge of Borrower, threatened against Borrower or its other asscls (i any), at Iaw or in
equity or belure any lederzl, state, municipal or other governmental deparunent, commission,
hoard, hureaun, ageney or instrumentality, domestie or forcign. As of the date of the fivst Advance
of the Loan, Bormower shall not be in defaclt with respect o any final judgment, wrill injunction,
decree, rule or regulations of any cowrt, arhitrator or federal. state, mumeipal or othet
gavernmental department. commission, board, burcau, agency or nstrumentality, domestic or
foreign.

Section 4.6  Title, Borrower has good, marketable and insurable fee simple title to the
Land, and good title to the rest of the Project, subject to no lien, charge, mortgage, deed of trust,
restriction of encimbrance, except Permined Cncumbrances.  There are no mechanics®,
malerialman’s or other similar Liens which have been filed for work, labot or matertals afTecting
the Project which are or may be Lieny prior to, or equal, or subordinale to the Liens created by
the Loan Documents. None of the Permitted Encumbrances, individually or in the aggregale,
{a) impair the usc or intended operations of the Project, or {b) impair Borrower’s ability 1o pay
its Oblipations in a tmely manner.

Section 4.7  Defeets and Hazards. Bormrower does not know of any defeets, facts or
canditions affecting the Land that would make it unsuitable for the use contempiated hereunder
ar of any abnormal hazards {including soils and groundwater contamination, earth movement or
slippage) affecting the Land that have not been previously disclosed in writing to Lender by
Borrower.

Section 4.8 Payment of Taxes. Therc have been {iled all federal, state and local wax
returns with respect to Borrower and its direct and indirect business operations which are
required to be filed. Borrower has paid or caused to be paid to the respective taxing auchcrities
all taxes as shown on such returns or on any assessments recgived by it to the extent that such
taxes have become due. Borrower knows of no proposed material tax assessment against
Borrower. and Borrower is not obligated by any other agreement, tax treaty, instrument or
otherwise to contribute to the payment of taxes owed by any other person or entity. All material
Ltax liabilities are adequately provided for or reserved against on the books of Borrower, as
appropriate.
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Section 4.9  Agrcements.

The Berrower's Organizational Documents shzll be in full force and effect as of the date
of the first Advance of the Loan and, as of said date of the lirst Advance of the Loan. shall be
free from any default on the part ol Borrower. Each of (a) the Architeel’'s Agreement. and {b) the
General Contract, shall be in full farce and effect before the Commencement Date and, as of said
Commencement Date, shall be free from any default on the part of Borrower. Borrower, is not in
default in the performance, observance or fulfifiment of any of the obligations, covenams or
conditions cotained in any agreement or instrument to which Borrower, is a party the effect of
which default would constitute a Material Adverse (ccurrence as o Borrower,  The General
Contract shall require the General Contractor to construct the Project in accordance with the
Plans in the form which have been delivered to Lender, without any change thereto not disclosed
1o Lender. The General Contract shall constitute the entire agreement between Borrower and the
General Contractor with respect to the construction of the Project.  As of the Commencement
Nate, Borrower shall have performed all of its obligations required by the General Contract
and/or Architect’s Agresment, and shall have paid all sums under the General Contract andfor
Architeet’s Agreement which are required to be performed or paid as of the date heregof,

Section 4.10 No Defanlts under Loan Documents or Oiher Agsreements. No Default
or FEvent of Default has cccurred under any of the Loan Documents. As of the date of the first
Advance of the Loan, Borrower shall not be in default in the payment of the principal or interest
on any of its Indebredness for borrowed maney: and no event has pccurred, or will occur, which,
with the lapse of time or the giving ol notice or both, would constitute an Event of Default under
the Loan Documents. Bormower is not obligated for the payment of any comimission or other fee
with respect to the purchase of the Tand and Tmprovements or, if Borrower is so obligated, such
commission o other fee has been paid in full

Section 4.11 Boundary Lines; Conformance with Governmental Requirements and
Restrictions. The cxterior lines of the Tmprovements are, and al all times will be, within the
boundary lines of the Land. Borrower has examined and is familiar with all applicable
covenants, conditions, restrictions and reservations, and with all applicable Governmental
Requirements, including, but not limited to, building codes and zoning, environmental,
hazardous substance, encrgy and pollution control laws, ordinances and regulations affecting the
Project. Borrower has obtained all permits which are necessary for the construction of the
Project in accordance with the Plans and in accordance with all applicable building,
environmental, subdivision, land use and zoning laws, including all permits for the
Improvements, annexation agreemenls, plot plan approvals, subdivision approvals {including the
approval and recotdation of any required subdivision map), environmental approvals (including a
ncgative declaration or an environmental impact report if required under applicable law). sewer
and water permits and zoning and land use entitlements. Borrower has abtained all approvals off
the parties required it connection with the constructlion of the Project pursuant to any license,
easement or restriction affecting the Land. The Project will in all respeets conform to and
comply  with said covenants, conditions, reswictions, reservations and  Governmental
Requirements.

Section 4.12  Project Costs. On a [ine by line and total basis, the Project costs shown
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on the Estimaled Construction Cost Staterment are, 1o the best of Borrower’s knowledze, true,
correct and complete in all material respects, and represent the total of all costs which Borrower
expects 10 pay 1o complete the Project.

Section 4.13 Utilities. Telephone services, gas, electric power, storm sewers, sanitary
sewer and water facilitics are available to the boundaries of the Lamd, adequate to serve the
Project and nof subject o any conditions that would prevent the wse of the Project for its
intended purposes. All streets and easements necessary for construction and operation of the
Project are available to the boundaries of the Land.

Section 4.14 Personal Property. Bormmower is now and shall coniinue 1o be the sole
owner of the Equipment tree from any lien, sccunty mnterest or adverse claim of any kind
whatsoever, except for the Permitted Encumbrances and any liens or security intercsts in favor of
Lender.

Section 4.15 Condemnation, No condemnation proceeding or moratorium is pending
or, to the best of Botrower’s knowledpe, threatencd against the Land which would impair the
construction, use, sale or occupancy of the Land ar its Improvements,

Scction 4.16 Separate Lots.  The Land is comprised of two (2) parcels which
constilute scparale tax lots and do not constitute a portion of any other tax lot not a part of such
Land.

Section 4,17 Federal Reserve Regulations. No portion of the Loan hereunder will be
used o purchasc or carry any “margin stock™ as defined in Regulation U] of the Board of
Governors of the Federal Reserve System of the United States ar for the purpose of reducing or
retiting any indebtedness which was originally incurred to purchase or carry any margin security
or for any other purpose which might constitute this transaction as a “purpose cradit™ within the
meaning of said Regulation U. No portion of the Loan hereunder will be used for any purpose
that violates. or which is inconsistent with, the provisions of Regulation X of the Board of
Governers of the Federal Reserve Systemn or any other regulation of said DBoard of Governors.

Section 4.18 Investment Company Act. Borrower is nol an “investment company,” or
an “affiliated person™ of, or a “promoter™ or “principal underwriter™ for, an “investment
company,” as such terms are defined in the Investment Company Act of 1940, as amended. The
making of the T.oan, the application of the proceeds and repayment thereof by Borrower and the
performance of the transactions contemplated by this Agreement will not violate any provision
of said Act, or any rule, regulation or order issued by the Securities and Exchange Commission
thercunder.  Furthermore, Borrower is not subject to regulation under the interstate Commerce
Act, or any federal or stale statue or regulation Timiting its ability to incur indebtedness for
money borrowed.

Section 4.1% Unregistered Securities. Borrower has not: (a) issued any unregistered
securities in viodation of the registration regquirements of Section 5 of the Securtties Act of 1933,
as amended, or any other law; or (b} violated any rule, regulation or reguirement under the
Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, in
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either case where the effect ol such violation would constitute a Malerial Adverse Oeccurrence as
to Borrower.

Section 4.20  Accuracy of Information. All factual information heretofore or herewith
prepared by Borrower or a Related Party of Borrower and furnished by or on behall of Borower
Lo Lender for purposes of or in connection with this Agreement or any transaction contemplated
hereby is lrue and accurate i1 every material respect gn the date as of which such informartien is
dated or eertified and no such infiemation contains any material misstaternent of fact or omits to
statec a material fact or any fact necessary to make the statements contained thercin not
misleading as of such date. To the best of Borrower’s knowledge, all factual information
heretofore or herewith prepared by a Person other than Borrower or a Related Party of Bormower
and furnished by or on behalt of Borrower to Lender for purposes of or in connection wilh this
Agreernent or any transaction contemplated hereby is true and accurate in every material respect
on the date as of which such information is dated or certifted and no such information contains
any materigl misstatement of fact or omits to state a material fact or any lact necessary to make
the statements contained thercin not misleading as of such date.

Section 4.21 ERISA Compliance. Borrower has not adopted a Plan. As of the date
hereof and throughout the term of the Loan (i) Borrower is not and will not be an “employee
benefit plan,” as defined in Section 3(3) of ERISA, subject to Title T of ERISA, {ii} none of the
assets of Borrower constiutes or will constitute, by virtue of the application of 29 C.F.R.
Section 2510.3-101({1) as modified by Section 342) of ERISA, “plan assets™ of one or more such
plans within the meaning of 29 CF.R. Seetion 2310.3-101, {iii) Borrower iz not and will not be a
“sovernmental plan” within the meaning of Section 3(32) ERISA, and {iv) wansactioms by or
with Bormower are not and will not be subjecl 1o state stalules regulating investment of, and
fiduciary ohligations with respect to, governmenital plans.

Section 4,22 Compliance. Bormower:

{a) is in compliance and conformity with all Governmental Requirements the
violation of which, individually or in the aggregate, would constilute a Material
Adverse Occurrence as to Borrower; and

{b)  has not received and does not anticipate the receipt of any order or notice
of any violation or claim of viclation of any Governmental Reguirement which would
cansiituie a Material Adverse Oceurrence as to Borrower.

Section 4.23 Consents. To the extent that any frapchises, licenses, permits, certificales,
authorizations, approvals or consents from any lederal, state or local (domestic or foreign}
govermment, commission, burcau or agency are material to the present conduct of the business
and operations of Borrower or are required for the acguisition, ownership, operation or
mmaimtenance by Borrower of the Projecl, such franchises, licenses, permits, certificates,
authorizations, approvals and consenis bave been, or will be upon Completion, validly granted,
in full force and effect, and be valid and suiTicient authorization therefor.

Section 4.24 Environmental Laws.  Except as specifically  disclosed in the
Envirenmental Impact Study previously delivered to. and approved by, Lender, Borrower: (a)
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has not received any notice or otherwise learmed of any Cnvironmental Liabilicy relating to the
Project which would individually or in the aggregate constitte a Maiterial Adverse Oceurrence
as to Borrower arising In connection with {i) any non- compliance or alleged non-compliance
with or violation of the reguirements of any Environmemtal Law, or (1i) the Release or
threatened Release of any Hazardous Substance, or other substance into the epvironment; (b) has
no knowledge of any threatened or actual liability in connection with the Releasc or threatened
Release of any lazardous Substance, or other substance into the environment relating ta the
Projeet which would individually or in the apgrepate constitute a Materiai Adverse Occurrence;
or {c) has not received any notice or otherwise learned of any federal or state investigation
evaluating whether any remedial action is needed to respond o a Release or threatened Releaye
of any lNazardous Substances into the environment where such lability individually or in the
aggregate for all such labilities would constitute a Material Adverse Oceurrence as to Borrower,
Borrower has not received any notice ol any violation or alleged non-compliance ol any
Environmental Laws relating (o the Project wherg such violation would constitute a Material
Adverse (heeurrence as 1o Borrower.

Section 4,25 Anti-Terrorism Hepulations.

{x) Gencral. None of Borrower. or, to the best of Borrowet's knowledae, any
Affiliate thereof is in violation of any Anti-Terrorism Law or engages in Or conspires o
cngage m any transaction that evades or avoads, or has the purpose of evading or
avoiding, or allempts to violate, any of the prohibitions set forth in any Anti-Terrorism
Law.

(b} Executive Order No. 13224, None of the Borrower, or, to the best of
Romower's knowledge, any Affiliale thereof or their respective agents acting or
benefiting in any capacity in connection with the T.oan or other transactions hereunder,
is any of the ollowing {(each a “Blocked Person™):

{i) a Person that is listed in the annex to, or is otherwise subject o the
provisions of, Executive Order No. 13224

(i) a Person owned or controlled by, or acting for or on behalf of, any
Person that is listed in the annex ta, or is otherwise subject to the provisions of,
Executive Order No, 13224

(i1t} a Person or entily with which Lender is prohibited from dealing or
otherwise engaging in any lransaciion by any Anti-Terrorism Law;

(iv} a Person or entity that commits, threatens or conspires to commit
or supports “terrerism” as defined in Executive Order No. 13224,

(vl a Person or enlity that is named as a “specially designated
national™ on the most current fist published by the 118, Treasury Department
Office of Foreign Asset Control at its official website or any replacement website
or other replacement official publication of such list; or
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{vi)  a person or entity who Is affiliated or associated wiith a person or
ertily listed above,

{ch None of Borrower, or, o the best of Borrower™s knowledge, any Affiliate
thereot nor any of their agents acting in any capacity in connection with the Loan, any
letters of credit or other transactions hergunder (i) conducts any business or engages in
making or receiving any contribution of funds, goods or services to or for the benefit of
any Rlocked Person. or (ii) deals in, or otherwise engages in any transaction relating to,
any property or interests in properey hlocked pursuant 1o Executive (Order No. 13224

(dy  Neither Borrower nor, to the best of Borrower’s knowledge, any Affiliate
thereat nor any person owning an interest therein, are & “Special Designated National”™
or “Blocked Person™ as those erms arc defined in the office of Foreign Asset Control
Regulations (3! C.F.R. § 500 et. seq.).

Section 4.26 Snbsidiaries. Borrower has no Subsidiaries.

Section 4,27 Leases. Except as provided below in Section 3.24, there is no Lease in
effect relating to the Project, or any portion of the Project, except for Leases that have been
approved in writing by Lender,

Section 4.28 Ownership and Control of Borrower. As of the date of this Apreement,
the direct owners of Borrower are sel forth on Exhibit Gto this Agreement and the indireci
owners sel forth thereon are accurate and complete,

Section 4.29 Usc of Loan Proceeds. The proceeds of the T.oan shall be used to pay and
obrain release of the existing liens an the Land, o pay for or reimburse Borrower for soft and
hard costs related to the pre-construction, development, promotion, construction, development
and operation of the Project in conneclion with the FSFT1 Facility and the construction,
development, operation, leasing and sale of the umeshare portion of the Project, ail as more
particularly described on Exhibit F. attached hercto. The Loan is made exclusively for business
purposes in cannection with holding, developing and financially managing real estate for profir,
and none of the proceeds of the Loan will be used for the personal, family or agricultural
purposes of the Borrower.

Secrion 4.30 lnsurance. Borrower has obuined or caused to be obtained the insurance
requited pursuant to Scetion 5.6 of this Agrecment.

{B)  Lender represents, warrants and covenants to Borrower thar:

(i} Ceneral. None of Lender, or, to the bast of Lender’s knowledge,
any Afliliate or member thereof is in violation of any Amti-Terrorism Law or engages
in or conspires 1o engage in any transaction that evades or ayvoids, or has the purpose of
evading or avoiding, or attempts to violate, any of the prohibitions set (orth in any Anti-
Terrorism Law,
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(i} Exceutive Order Mo, 13224, None of the Lender, or, 1o the
Best of Lender’s knowledge, any Affiliate or member thereof or their respective agents
acting or benefiting in any capacity in connection with the Loan or other transactions
hereunder, is a Blocked Persun.

(iiiY None of Lender, or, 10 the best of Lender’s knowledge, any
Affiliate or member thereof nor any of their apenis acting in any capacity in conncoelion
with the l.oan, any letters of credit or other transactions hereunder (2} conducts any
business or engages in making or receiving any coatribution of funds, poods or services
to or for the benefit of any Blocked Person, or (b) deals in, or olherwise enpgages in any
transaction relating to, any property or interests in property biocked pursnant to
Executive Order No. 13224, :

{iv)  Meither Lender nor, to the best of Lender's knowledge, any
Affiliate or member thereof nor any person owning an interes) therein, are 4 “Special
Designated National” or “Blocked Person™ as those terms are defined in the ofilce of
Foreign Asser Control Regulations (31 CFR. § 300 et, scq.)

THE WARRANTIES AND REPRESENTATIONS [N THIS ARTICLE 1V, AND ANY
ADDITIONAL WARFANTIES AND REPRESENTATIONS CONTAINED HEREIN AND TN
THE OTHER LOAN DOCUMENTS, SHALL BE DEEMED TO HAVE BEEN RENEWED
AND RESTATED BY BORROWER Al THE TIME OF EACH REQUEST BY BORROWER
FOR AN ADVANCE OF LOAN PROCEEDS.

ARTICLE ¥

{A} COVENANTS OF RORROWER

While this Agreement is in effect. and until Lender has been paid in full the principal of
and interest on all Advances made by Lender hersunder and under the other Loan Documents,
Borrowaer agrees 10 comply with, observe and keep the following covenants and agrecments:

Section 5.1  Completing Constroetion. Borrower shall commence construction of the
Improvements no later than the Commencement Date, Rorrower shall not become a party to any
contract. other than the General Contract and the Architect’s Agreement, for the performance of
any work on the Project or for the supplying of any labor, materials or services for canstruction
of the Improvements, except upon such tenns and with such parties as shall be approved in
writtng by lender and subject to the condition that each Contractor party to any approved
contract execule and deliver to Lender agreements in form acceptable to Lender that either
subordinale or waive the lien riphts of such Contractors to the liens of Lender under the Loan
Documents including, without limitation, the liens of Lender evidenced by the Deed of Trust;
provided, however, Borrower may, without the approval ol Lender, enter into one or motc
contracts with any Contractor whose contracis’ aggregate amount with such Contractor is less
than $250,000. Borrower shall provide to Lender 2 list, within thirty {30) days after the end of
each calendar quarter, of all Contractors, including all subcontractors, who have entered into
written contracts direcily with cither Borrower or the General Contractor during the preceding
calendar quarter. No approval by Lender of any contract or change order shall make Lender
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responsible for the adequacy, form or content of such contract or change order. Borrower shall
expeditiously complete and fully pay for the construction of the Project in a good and
workmanlike manner and in accordance with the Plans submitted or o be submitied 10 and
approved by Lender, and in compliance with all applicable Governmental Requirements, and any
covenants, conditions, restrictions and reservations applicable thereio so that Completion of the
construction of the Project occurs on or before the Completion Date. Borrower assumes full
responsibility for the compliance of the Plans and the Project with all Governmental
Requirements, covenants, conditions, restrictions and reservations, and with sound building and
engineering practices, and. notwithstanding any approvals by {.coder, Lender shall have no
obligation or responsitality whatsoever for the Plans or any other matter incident to the Project or
the construction of the improvements. Borrower shall correct or cause 1o be corrected (4) any
defect in the Improvements, (b)Y any departure in the construction of the Improvements from the
Planz or Governmental Requirements, and (¢) any encroachment by any part of the
Improvements or any other structure located on the Land on any building line, easemcnt,
property ling or restricted arca that is in viefation of any applicabie Governmental Requirements,
or any private agreements for which Borrower has not received a waiver approved by the Lender
in writing. Borrower shall cause all roads necessary for the utilization of the Project for its
intendad purposes to be completed and dedicated (0 dedication thergof is required by any
governmental authority), the bearing capaenty of the s0il on the Land to be made sutficient to
supporl the Improvements, and sufficient local utilitics to be made available 1o the Project and
installed at costs {if any) sct out in the Budget, on or before the Completion Date.

Section 5.2 Changing Costs, Scope or Timing of Wark. Borrower shall deliver o
Lender revised, estimated costs of the Project, showing changes in or variations from the original
Estimated Construzction Cost Statement, as soon as such changes are known to Borrower.
Borrower shall deliver to T.ender a revised construction schedule, i and when any tarset date set
forth therein has been delayved by twenty (20) consecutive days ar more, or when the apgregaie
of all such delays equals thirty {30) days or more.

Borrower shail not make or consent to any change or modification in such Plans,
coniracts or subconiracis. and no work shall be performed with respect to any such change or
meditication, without the prior writien consent of Lender, if (i) such change or modification
would in any material way alter the desipn or structure of the Project or change the rentable area
thereof in any way, or increase or decrease the Project cost by $250.000 or more (after taking
inlo account cost savings and any insurance proceeds of Borrower received by Lender) for any
single change or modification, or (ii) the aggregate amount of all changes and modifications
exceeds $300,000 (afler waking into account cost savings and any insurance proceeds of
Borrower received by Lender). Borrower shall promptly furnish Lender with a copy of all
changes or medifications in the Plans, contracts or subcontracts for the Praject prior to any
Advance used to fund such change or modification whether or not Tender’s consent to such
change or madification is required hercby.

Section 5.3 Using Loan Proceeds. Subject 1o Section 3.2, Borrower shall use the
Loan proceeds in its sole discretion to pay, or to reimburse Borower for paying, costs and
expenses incurred by Borrower in connection with the pre-construction, promotion, construction,
development, operating and leasing of the Project on the Land and the cquipping of the

30

03040



Improvements, together with Lhe payolf and release of any existing liens and encumbrances on
the Land. Borrower shall take all steps nocessary to assure that Toan proceeds are used by s
contractors and subcontractors to pay such costs and expenses which could otherwise constitute a
mechanic’s lien claim against the Projeet.  Within thirty {30} days after the Completion Date,
Borrower shall provide the documentation and supporting sccounting records and conltract
documents necessary, in Lender’s discretion, to demonstrate that between the Closing Date and
the date of delivery of such documentation not less than the total amount of the Advances has
been spent ditectly or indirectly an the Project substantially in a Jorm acceptabie 1o Lender for
compliance with the FB-5 Program.

Section 5.4  Keeping of Records. Borrower shall set up and maintain accurale and
complete books, accounts and records peraining 1o the Project.  Borrower will permit
representatives of Lender to have ressonable access to and to inspect and copy such books,
records and contracts of Borrower and 10 inspect the Project and to discuss Borrower's affairs,
finances and accounts with any of its principal officers, all at such times and as often as may
reasonably be requested by Lender. Any such inspection by Lender shall be for the soie benefit
and protection of Lender, and Lender shall have no obligation to disclose the results therso! to
Borrower or Lo any third party. When a Default or Lvent of Default exists, Lender may do any
ol the foregoing durtng normal business hours without advance notice or other limiation.

Section 5.5 Providing Evidence of Completton.  Upen completion of the
Improvements. Borrower shail furnish Lender with all items required to evidence Completion,
ceniification from the Project Architect that the Project has been conmipleted in accordance with
the approved Plans; the evidence of insurance required by Section 3.6 hersof, copies of all
warranties covering materials, equipment and appliances included withim the Project; copies of
all licenses and permits required for operation of the Project, if net previously provided to
Lender; and photographs of the completed Improvements as well as evidence that such
[mprovements have been lully completed, including all punch-list items, as well as such other
documents and materials required pursuant (o Section 3.7(bY hereal’

Section 5.6 Maintaining Insurance Coverage. Borrower shall, at all times until the
Note and all other sums due from Borrower to Lender have been fully repaid. maintain, or causc
o be maintained, in tull force and effect {and shall furnish to Lender copics of), property
insurance, liability insurance and workers compensation insurince that arc consistent with
policies issued from a rcputable carrier in Southern Nevada for businesses such as that operated
by Bomrower. Borrower shall not lake any action that would void or otherwise impaic any
coverapes required hereby or that would result in any denial or limitation of such coverages.

Sceetion 5.7 Transferrving, Conveying or Encumbering the Project or Borrower’s
Ownership Interests. Without the prior written consent of Lender, Borrower shali not
voluntarily or involuntarily agree to, cause, suffer or permit any sale, conveyance, lease.
mortgage, grant, lien, encumbrance, security interest, pledge, assignment or (ransfer of: (a) the
Project or any part or portion thercof, or (b) any ownership interest in Borrower, direct or
indirect, legal or equitshle (including the issuance, sale, redemption, or repurchase of any such
interest, the distribution of treasury stock, or the payment of any indebtedness owed to Borrower
by any managers, subsidiarics, Affiliates or owners of equity interests or debentures), except for
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the following:
(i) Permitied Encumbrances;
(iiy  Leascs permitied by Section 5.24 of this Agrecment;

{ilil  Routine, nonexclusive urtility easements entered into by Borrower in the
otdinary course of business which do not subject the Property o any material finmmeial
" abligations;

fivl  In connection with transfers of member interests in Borrower made for
estate planning purposes that do not affect the management or comrol of Borrower and
are in compliance with the requirements set forth in the Toan Documents;

(v} In the event that that Borrower obtains any Senior Debt, Borrower shalf be
permitied to secure such Senior Debt with a deed of trust and other applicable security
documents that are senior to the Len of the Deed of Trust and Lender shall cooperate with
Borrower and the provider of the Senior Debt to cause the lien of the Deed of Trust to be
subordinated to the lien of any deed of trust and other applicable securily documents that
are to secure stich Senjor Debt. For the avoidance of doubt, Lender doces hereby covenant
and agree with Borrowcer that Lender shall execute, or cause to be exceuted, any and all
documentation reasonably required by the provider of the Senior Debl, in the form and
conient presented by the provider of the Senior Debt, in order o cause the
aforementioned subordination of the lien of the Deed of Trost, including, but not limited
to. any form of subordination and intercreditor agreement that may be required by the
pravider of the Senior Debt.

Furthermore, the Loan may not be assumed by any Persen without Lender’s prior
writien consent.

Section 5.8 Complying with the Loan Documents and Other Documents.
Borrower shall comply with and perform all of its obligations under the 1.oan Documents, and
under all other cantracts and ageeements 1o which Bormower 18 a parly relating 1o the ownership,
OCCUpAndy, usc, construction or management of the Project, and shall comply with all requests
by Lender which are consistent with the terms thercof,

Scction 5.9 Updated Appraisals. Borrower agrees that Lender shall have the right to
obtain, at Lender’s expense, an updated appraisal of the Project at any time that (a) an Event of
Default shall have occurred and be continuing hereunder, or (b} after an sccurrence of an Evemt
af Default Lender determines, m its sole discretion, that the security for the Loan has been
physically or financially impaired in any material manner. Without limitation of the foregoing,
Lender may, at Lender’s expense, elect to obtain such an appraisai from time to time regardless
of whether any of the events described in (a) and (b) abave have occurred. In the event that
Lender shall elect to obiain an appraisal, Lender may immediatety commission an appratser
acceptable to Lender, at Lender’s cost and expense, to prepare the appraisal. Borrower shall
cooperate with Lender and the appraiser in oblaining the necessary information to prepare such
appraisal.  In the event that Borrower fails to cooperate with Lender in obtaining such an
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appraisai, such cvent shall constitute an Event of Default hercunder and Lender shall be entitled
to exercise all remedies available to it hereunder. In the event such appraisal is required by
reason of the damage or destruction of a portion of the Project, the falr market value shall be
calculated on the Project after testoration of the Improvemonts.

Section 5.10 Reporting Requirements.  Bormower shall fumish w Lender the
following:

(a)  Financial Statements.

As soon as available and in any event within seventy-five (73) days after the end of each
calendar vear, unaudited consolidated annual financial statements of Dorrower prepared
m accordance with GAAP {or another accounting basis reasonably acceptable to Lenden)
consistently applied, certified by Borrower, which [inancial statements shall include a
balance sheet and related statements of income, relazined earnings and cash (low
(including, without limitation, the information necessary o detenmine Borrower’s cash
flow with respect to the previous calendar year), and 2 detailed list of real estate owned,
dircetly or indirectly, by Borrower. The financial stalements of Borrower shall be
accompanied by a no detault certificate in form acceptable W Lender certifying that
Borrower has no knowledge of the occurrence of any event which constitutes a Defanit or
an IEvent of Default under this Agreement.

{h) Operating Stalements and Operating Budgets,  Starting with the month
after the calendar month in which Completion occurs, Borrower shall deliver to Lender
such Operating Staternents and annual Operating Budget as are provided to Borrower by
the Management Company prior to the start of cach Fiscal Year thereof starting with the
Fiscal Year in which Completion occurs.  All such Operating Statements shail be
certified as true, correct and complete by Borrower and shall be prepared in accordance
with GGAAP.

fc) Litigation and Other Proceedings. Prompily in writing, notice of () all
litigation against Bomower in which the amount sought to be recovered exceeds $50,000
except in cases when the claim s covered by insurance and the insurance company has
agreed o assume the defense of the claim and (i) all proceedings before any
Governmental Authority affecting Borrower which, it adversely detemmined, would
coustitute a Malerial Adverse Occurrenee as to Borrower.

fed) Defaulis. Within five {3) Busimess Days after the occurrence of any event
actually known o Bomower which constitutes a Default or an Fvert of Default, notice of
such pocurtence, (ogether with a detailed statemment of the steps being taken to cure such
event, and the estimated date, if known, on which such action will be taken.

(e} Additional EB-5 reporting. Without limiting the loregoing, information to

be provided to Lender by Borrower prior to October 31 of sach year, shall specifically
include:
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{i} Annual report of expenditures on the project, showing armounts at
least equal o the amount of money Lender has disbursed 1o Borrower have been
spent on the Project. ; this will include appropriate backup documentation, such as
copies of major invoices & payment receipts, major contracts. bank statements,
ele.

(i Annual report of payroll records and 1-9 records — Dorrower shall
require its contractors to provide quarterly employment records (form 94 1) so that
the information available for its submissions to Lender.

(iiiy  Annual report of actual number of fullstime jobs (35 hours per
week minimum) at the Project,

(iv)  Federal / state guarterly employment 1ax returns.

(v)  Annual limited liabiiity company income tax returns for the prior
calendar year.

Section 5,11 Taxes and Claims. Borrower shall pay and discharge all taxes, when due,
assessments and other governmental charges upon the Project, as well as all claims for labor and
materials which, if unpaid, might become a lien or charge upon the Project; provided, however,

that Borrower shall have the right 1o contest the amount, validity andior applicability of any of

the foregoing which is being contested in good faith and hy proper proceedings, and sirictly in
accordance with the terms of the Deed of Trust

Section 5,12 Maintain Existence. Borrower shall preserve and mamtain its name,
existence, rights and privileges in the jurisdiction of its organization and qualify and remain
gualified in each jurisdiction in which such qualification is necessary in view of its buginess and
aperations.

Section 5.13 Compliance with Applicable Laws.  Borrower shall promptly and
faithfuily comply with, conform to and obey all present and future Governmental Requirements,
inclading, but not limited to, all Envieonmental Laws, where fatlure 10 so do might have a
Maicrial Adverse Oceurrence; provided, however, that Borrower shall have the ability o contest
any alleged failure Lo conform 10 or comply with such Governmental Requirements 50 long as
such cbligations shall be contested by appropriate proceedings pursued in good faith and any
penaltics or other adverse elfect ol its nonperformance shall be staved or otherwise not in effect..

Section 5.14 Notice. Borrower shall give prompt written notice to Lender (a) of any
aclion or proceeding instinuted by or against Borrower, in any federal or state court or before or
by any commission or other regulatory body, federal, state or local, or any such proceedings
threatened against BRorrower which, il adversely determined, would be a Material Adverse
Occurrence as Lo Bomrower or where the amount is 250,000 ar more, (b) any material loss or
unusual depreciation of any material asset and the amount of the same, (¢} any material dispute
that may arisc betwecn Bomower or any subsidiary and any Governmental Authority, {d) any
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{labor controversy resulting or likely to result in a strike or work stoppage against Borrower ot
any subsidiary, (e) any proposal by any governmental unit to acquire all or any part of Borrower
or any subsidiary’s assets or business, (I} any change in Borrower’s place of business or location
of any fixtures or other assets. and {g) any other matters which has resulted or is reasonably
likely 1o result in a Material Adverse Ocourrence.

Section 5,15 Contingent Liability. Borrower shall not assume, guarantee, endorse or
otherwise become directly or contingenily liable in connection with any obligation of any Person
{other than Borrower), except (i) by endorsement of negotable instruments for deposit or
collection or similar transactions in the ordinary course of business, or (i) by indemnity
agreements given by Borrower to a title insurance company or a bonding company in connection
with any project being constructed or sold by Borrower, including the Project.

Section 5.16 Merger, Consolidation, and  Manapement. Borower  amd s
subsidiaries shall not dissolve, merge or consolidate into any Person, convert into any other type
of Person, form or dispose of any subsidiary of Affiliate, or permit any other Person to merpe
inte it, or acquire {in a transaction analogous in purpose or effect to a consoiidation or merger)
all or substantiaily all of the asscts of any other Person, Furthermore, Borrower shall not make a
material change to its management without a minimum af thirty (30) days’ prior writien notice to
Lender.

Section 5,17  Loss of Noie or other I,oan Documents. Upon notice from Lender of the
loss, theft, or destruction of the Note and upon receipt of an affidavit of lost note and an
indemnity reasonably satisfactory to Borrower from Lender, or in the case of mutilation of a
Note, upon surrender of such mutilated Note, Borrower shall make and deliver a new note of like
tenor in lieu of the then-lo-be-superseded Note. If any of the other Loan Documents were lost or
mutiilated, Bormower agrees to execute and deliver replacement Loan Documents in the same
form of such Loan Document(s) that were lost or mutilated.

Section 5.18 Distributions. Rorrower shall not, directly or indirectly, prior to the later
to occur of Completion of all of the Improvements or the Completion Date, (a) make any
distribution of money or property 1o any Related Party. or {b) make any loan or advance to any
Related Party, or {c) pay any principai or interesi on any indebtedness due any Related Party, or
{d) pay any fees or other compensation (other than payments made to the General Contractor ov
Manager pursuant 1o the Budget in conformance with the lerms of this Agreement or paymenis
made to any principal of Borrower in accordance with prior historical distributions) to itself or (o
any Related Party, if any such payment in (a) through (d}. inclusive, might adversely affect
Borrower's ability o repay the loan in accordance with its terms, provided, however, after
Completion of all of the Improvements and the Completion Date, Borrower may make the
distributions, loans, advances and payments described in (a), {b), (¢} and (d) as long as no Event
of Default has occurred and is continuing, and Borrower is m compliance with the reporting
requirements set forth in Section 5.12 of this Agreement and further provided that no such
payments described in {a) through {d}) above shall be made al any time if such payment muighl
adversely affect the ahility of the Borrower repay the T.oan in accordance with its terms.
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Section 5,19 Permits and Licenscs. Borrower shall promptly obtain and comply with
all necessary licenses, permits and approvals from, and has satisfied the requirements of, all
governmental enlities necessary o commence and complete construction of the Improvemenis.

Section 5.2 Patrior Act. Borrower shall not (i) conduct any business or cngage in any
rransaction or dealing with any Blocked Person, meluding the making or receiving of any
contribution of funds, goods or services Lo or for the benefit of any Blocked Person; (i) deal in,
or otherwise engage in any transaction relating to, any property or interests in property bhlocked
pursuant to Exccutive Order No. 13224; or (iil) engage in or conspire to engage In any
transaction that cvades or avoids, or has the purpose of evading or avoiding, or attempis to
vinlate, any of the prohibitions set forth in Executive Order No. 13224, the 1USA Patriot Act or
any other Anti-lerroriam Law, Borrower shall deliver to Lender any cectification or other
evidence requested from time to time by Lender in its sole discretion, confirming Borrower’s
compliance with this Section. DBorrower shall not authorize or enable any of their respective
Adfiliates or agents to do any of the foregoing in this Section.

Scetion 5.21  Related Party Transactions. Withou! Lender’s prior written consent,
Borrower shall nol enter into. or be a party o, any contract or other ransaction with a Related
Party (including transactions involving the purchase, sale, or exchange of property, the rendering
of services or sale of stock) except in the ordinary course of business and upon fair and
reasonable terms no less favorable to itself than it would obtain in a comparable amms-length
transaction.  All Lender-approved Related Party agreements shall satisfy the following
conditions: i) the contract or ather agreement therefore is terminable immediately at the election
of Lender after the occurcence of an Event of Default, (i} such agreements must provide that any
amount pavable by Borrower under any such contract or agreement with a Related Party is
expressly made subordinate by Borrower and Kelated Party to Barrower's payment Obligations
under the Loan Documents, and (dii) the contract or transaction is net otherwise prohibited by
this Agreement or any of the other Loan Documents. In addition to the foregoing restrictions,
Borower shall not make any distributions of any type fo any Related Party, except for salary and
reimbursement of reasonable expenses actaily incurred and consistent with the Budect, whether
such propesed additional distribution is in the form of dividends, interest, returns of capital,
distributions of profit, bonuses ar any other form of distribution.

Section 522 Leases.  TBorrower shall not enter into any Lease, and shall not
substantially medify or tenminate any Lease, unless (a) Lender has been notified on or prior o
the datz of execution of such Lease, and (b) such Lease is made subordinate to the lien, operation
and effect of the Deed of Trust pursuant to a subordination, non-disturbance and atlormment
agreement satisfactory each lease is entered into m the ordinary course of Borrower’s business.
Borrower shall comply in all respects with the terms, the covenants, agreements, conditions and
requiremnents of cach of the Leases, as, when and in the manner required thercby. Borrower shall
promptly notify Lender when Borrower receives notice of any default by Borrower ag landloed
under any Lease,
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Section 5.23 Debt: Operations and Fendamenlal Changes of Borrower. Bomower:

{a) will not own any asset other than (i) the Project and {i1) incidental personal
property necessary for the ownership, operation. management and financing of the
Project;

(k) will not engage in any business other than the ownership, development,
managemenl, leasing, operation and sale of the Project and will conduct and operate its
busingss in substantially the manner as presently anticipated to be conducted and
operated;

(¢}  except for the Senior Debt, will not incur any debt, secured or unsecured,
direct or contingent {including guaranteeing any obligation}, other than {i) the Loan, and
{ii) trade payables or acerued expenscs incurred in the ordinary course of business of
operating the Project provided the same are paid when due in accordance with customary
trade terms or contested in good faith by appropriate procesdings with adequale reserves
a4 determined by Lender;

{d} will not and will not permiit any subsidrary of Bormrower o create, incur, or
suffer any sccurity interest upon any of its present or [ulure assels that are collaeralized
by T.ender, other than (i} in favor or Lender, (1) in favor of the provider of the Scnior
Debt or (i) liens or claims of matcrialmen, mechanics, carriers, warehousemen, or
processors atising by operation of law in the ordinary course of husiness and securing
obligations that are either paid when due or contested in good faith by appropriate
proceedings with adequate rescrves as determined by Lender.

) will not permit the Project or any portion thercot’ to secure any debt
whatsoever (scnior, subordinate or pari passu) other than the Loan andfor any Senior
Debr:

{f) will not make any loans or advances o any third party other than
financing Lo timeshare purchasers, and will not acquire obligations or securities of its
Affiliates;

() will not make any payment on any indebtadness in violation of any
subordination agreement made by the holder of such indebtedness;

{h}  will not purchase or acquire obligaiions owed by third partics,
(i) will remain solvent and pay its debls and labilitics (including, as
applicable, shared personncl and everhead expenses) from Botrower’s assets as the same

shall beeome due;

() will do all things nccessary to observe organizational formalities and
preserve Borrower's existence;
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k) will at all times hold itself out to the public as a legal entity separate and
distinct from any other entity (including any Affiliate of Borrower or any constituent
party of Borrower], shall cormeet any known misunderstanding regarding ils status as a
separate entity, shall conduct business in its own name. and shall not identify itself or any
of its Affiliates as a division or part of the ather;

4)] will maintain or have access to adequate capital for the normal abligations
reasonably foresesable in @ business of s size and character and in light of its
contemplated business operations;

{m) will not make or consent to any material changs in its method of
accounting (including the basis of application of GAAI) or in its tax elections under any
Law;

{n) will not seh, leaze, transter or otherwise dispose of all or any material part
of its present or future asscts other than the sale of timeshare interests in the Project;

(o)  will, 1o the fullest extent permitted by law, not seek or effect the
liquidation, disselution, winding up, consolidatton or merger, in whole or in part, of
Borrower, and

{p cxcept as otherwise permitted in this Agreement or any of the other T.oan
Documents, will not commingle its funds and other assets with those of any Affiliate or
constituent party of Borrower or any other Person, and will hold all ol its assets in its own
name.

Sectiom 5,24  Accessibility Regulation. Borrower shall comply with all Accessibility
Regulations which are applicable to the Project.

Section 5.25 Reports and Returms. Borrower shall file with the appropriate
Governmental Authority every report and notice required by all Laws (including tax returns,
levies, and assessments) on or before the initial due date or the extended due date, il there exists
a valid extension for filing without interest or penalties.

Section 5.26 Management Agreement. Borrower shall deliver to Lender a copy of the
fully-executed Management Agresment at Jeast thirty {30} days before the isswance of any
certilicales of vccupancy for the Project.

Section 5.27 Semior Debt.  Borrower will use its best efiforts w obtain Senior Debt as
defined herein, Borrower and Lender expect that the Senior Debt documents will impose
provisions concerning disbursernent procedures, mechanisms o protect against mechanics licns
and related matiers as arc cuslomarily found in construction loans made by institutional lenders,
which procedures also tend 1o help protect Lender. If Borrower has not ebtained such Senior
Debt by March 31, 2017, Borrower agrees thar Lender may impose provisions concerning such
matters similar to those customarily tound in construction leans made by institutional lenders. In
addition, Borrower will execute and deliver, upon request by Lender, such assighments of
contracts relating to the Project as Lender shall request, including. but not limited to, the
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Managemen Agreement. documents concerning the construction of the Project and any keases.

{B) COVENANT OF LENDER

Lender shall not (i) conduct any business or engage in any transaction or dealing with any
Blocked Person, including the making or recciving of any contribution of funds, soods or
services to or for the benefit of any Blocked Person; (ii} deal in, or otherwise engage in any
transaction relating to, amy property or interests in property blocked pursuant to Executive Order
Mo, 13224; or (iii) engage in or conspire to engage in any transaction that evades or avoids, or
has the purpose of evading or avaiding, or attempts to violate, any of the prohibitions set forth in
Executive Order No. 13224, the USA Patriol Act or any other Anti-Terrorism Law. Lender shall
deliver to Borrower any centiflcation or other evidence requested from time 1o time by Borrower
in its sole discretion. confirming Lender’s compliance with this Section. Lender shall not
authorize or cnable any of their respective Affiliates, members or agents to do any of the
foregoing in this Section.

ARTICLE ¥l
DEFAULTS

Section 6.1  Events of Default. Any of the following events shall constitute an Event
of Defavlt under this Agreement (cach an “Event of Default™):

{a) Bomower shall defaull in any payment of principal or interest due
according to the terms hersof or of the Note, and such default shall remain uncured for a
period of five (3) days after the payment became due. provided. however, there is no cure
period [or payments due on the Maturity Date;

(k) Borrower shall default in the payment of undisputed fees or other amounts
pavable to Lender hereunder or under any other Loan Document other than as set forth in
subsection {a) above, and such default continues unremedied for a period of wen (10) days
after notice from Lender to Bomrewer thereaf;

{c) Borrower shall defaull in the performance or observance of any
agreement, covenant or condition reguired 1o be performed or observed by Rorrower
under the terms of this Apreement, or any other Loan Document, other than a default
described elsewhere in this Section, and such default continues unremedied for a petiod
of thirty {30y days after notice from Lender to Borrower therzof provided that, if cure
cannot reasonably be effected within such 30-day period, such failure shall not be an
cvent of default hereunder so long as Rorrower promptly {in any event, within ten {1{)
days after such notice of defwh from Lender) commences cure, and thereafter diligently
(in any event, within ninety {90} days after receipt of such notice of default from Lender)
prosecutes such cure to completion; and provided further, however, that notwithstanding
the 30-day cure period or extended cure peried described above in this subparagraph {c},
il a different notice or cure period is specified under any Loan Document or under any
provision of the Loan Documenis as o any such failure or breach. the speeific Loan
Document or provision shall contral, and Batrower shall have no more time to cure the
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failure or breach than is allowed under the specific Loan Document or provision as to
such failure or breach:

{d) Any represchtation or warranty made by Borrower in this Agreement or
by Borrower or an Affiliate, U made in connection with the Loan, in any of the other
Loan Documients, or ta any certificate or document furnished under the terms of this
Agreement or in contiection with the Loan, shall be untrue or incomplete in any material
respect when made or deemed made or restated herevnder unless such representation or
warranly was not known by Borrower to be untrue or incomplete at the time made and
such representation or warranty is comrected by Borrower and disclosed by Barrower to
Lender:

{e) Borrower shall be in default under any term, covenant or condition of any
of the Note ar of any of the other Loan Documents to which Borrower is & party, other
than a default described eisewhere in this Section, afier the expiration of any notice or
grace period, if any., provided therein;

(N Work on the Project, once commenced, shall be substantially abandoned,
or shall, by reason of Borrower®s fault, be unreasonably delayed or discontinued for a
perind of fiftcen (15) consecutive days, or constructien shall be delayed for any rcason
whatsoever to the exent that Completion cannot, in the reasonable judgment of Lender,
he accomplished prior to the Completion Date;

fg) Any of Borrower, or any Relaled Party who is a party to any of the Loan
Dacumcents, shall file a petition for bankruptey;, or shall apply for, consent to or permit
the appointment of a receiver, custodian, trustee or liquidator for it or any of its property
or assets; or shall generally fail to, or admil in writing its inability 1o, pay its debits as they
mature; or shall make a general assignment for the benelit of crediters or shall be
adjudicated bankrupt or insalvent; or shall take other similar action for the beneiit or
protection of its creditors; or shall give notiee to any governmental body of insolvency or
of pending insolvency or suspension of operations; or shall file a voluniary petition in
bankruptey or a petition or an angwer seeking reorganization or an arrangement with
creditors, or to lake advantage of any bankruptcy, recrganization, insolvency,
readjustment of debt, rearrangement. dissolution, liquidation or other similar debtor relief
law or statute; or shall file an answer admitting the material allegations of a pelition filed
against it in any proceeding under any such law or stamte; or shafl be dissolved,
liquidated. terminated or merged; or shall cflect a plan or other arrangement with
crediters; or a trustee, receiver, liquidator or custodian shall be appointed for it or for any
of its property or assets and shall not be discharged within ninety (90) days afler the date
of his appeintment; or a petition in Involuntary bankruptey or similar proceedings is filed
against it and is not dismissed within ninety (90) days after the date of its filing;

{h) Lender determines that the remaining undisbursed Loan proceeds, together
with the proceeds of any Senior Debt, are insufficient te fully pay ail of the then-unpaid
costs of the Project and the estimated expenses of completion {including the Interest
Reserve), and Borrower fails to either (i) deposit with Lender, within three (3) Business
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Days following demand, sufficient funds to permit Lender to pay said excess costs as the
same become payable or (iiy pay said excess costs directly and deirver to Lender
unconditional mechanics’ lien waivers therefor {or paid receipts for non-lienable jtems),
at Lender's option;

{i) A default shatl occur with respect to the Senior Debt and shall remain
uncured after the expiration of any applicable notice or grace period;

{1) A default occurs in the performance of Borrower’s obligations in any of
Sectipn 5.6, 5.7, 5.8, 5.10, 5.13, 5.16, 5.18, 5.19, 5.23, 3.23 or 5.24, hereof:

{ky  The General {ontract shall be terminated by either party thereta or cither
party thereto shall fail 1o perform its obligations (afier any applicable notice and core
perind) under the General Contract;

(N Any uncured default by Borrower under the Management Agreement,

{m)  Any failure by Borrower to timely deliver the ER-5 information, which
failure continues more than 5 days following natice of such faiture from Lender,

Sectiom 6.2  Rights and_Remedies. Upon the occurrence of an Event of Delauly
unless such Event of Default is subsequently waived in wiiting by Lender, Lender may exercise
any or all of the following rights and remedies, consecutively or simultaneousty, and i any
order:

{a) make one or more Advances of Loan procesds without liability 1o make
any subseguent Advane;

(b} suspend the obligation of Lender to make Advances under this Agreement,
without notice to Borrower;

fe) declare that the Commitment is terminated whereopon the Commitment
shall terminate;

{dy  declare the entire unpaid principal balance of the Note 1o be immediately
due and payable, together with accrued and unpaid interest on such Advances, without
natice 10 or demand on Borrower;

(e} exercise any or all remedies specilicd herein and in the other Loan
Documents, including (without limiting the generality of the foregoing) the right to
foreclose the Deed of Trust, andfor any cther remedics which i may have therefor at law,
in equity or under statute;

(f) cure the Event of Default on behall of Borrower, and, in doing so, enter
upon the Project, and expend such sums as it may deem desirable, including reasonable
attorncys’ fees, all of which shali be deemed to be Advances hereunder, even though
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causing the Loan w0 exceed the face amaount of the Note, shall bear interest at the Default
Rate provided herein and shall be payable by Borrower on demand: and/or;

{g) Lender may declare an Event of Default under any other Loan Document
in accordance with the terms and conditions thereof, and may effectuate any remedies
provided for in such agreement.

I addition wo the other remedies set forth herein and in the other Loan Documents,
Borrower hereby irrevocably authorizes Lender, al any Lime while an Fvent of Delaslt continues,
to sct off any sum due to or ingurred by T.ender against all accounts, deposits and eredits of
Borrower with, and any and all ¢laims of Borrower against Lender. Such right shall exist
whether or not Lender shall have made any demand hercunder or under any other Loan
Document, whether or not said sums, or any part thereof, or deposits and credits held fur the
account of Borrower 1s or are matured or unmalured, and regardless of the existence or adequacy
of any collateral, ar any other security, right or remedy available to Lender. Lender agrees that,
as promptly as s rcasonably possibie after the exercise of any such setoff right, it shall notify
Borrower of its exercise of such setoff mght; provided, however, that the failure of Tender to
provide such notice shall not affect the validity of the exercise of such setoff rights. Nothing in
this Agrecment shall be deemed a waiver or prohibition of or restriction on Lender to all rights of
banker’s lien, setoff and counterclaim avaiizble pursuant to law.

Section 6.3  Completion of Project by Leader. Tn addition, in case of the occwrrence
of an Event of Delaul specified in Section &.1(1) hereof, or any Event of Default caused by, or
which results in, Barrower's failure, for any reason, to continue with the completion of the
construction of the Improvements as required by this Agreement, then Lender may (but shal] not
be obligated to), in addition to, or in coneert with, the other remedies referred 10 above, lake over
and complete such construction in accordance with the Plans, with such changes therein as
Lender may, in its discretion, deem appropriate, all at the risk, cost and expense of Borrower.
l.ender may assume or rejecl any conlracts enlered into by Borrower in connection with the
Project with the exception of timeshare purchase contracls, may enter into additional or different
contracts for work, services, labor and materials required, in the judgment of Lender, to complete
the Project, may pay, compromise and settle all ¢laims in connection with the construction of the
Improvements.  All sums, including reasonable atlorneys’ fees, and charges or fees for
supervision and inspection of the construction of the Improvements and for any other necessary
or desirable purpose in the discretion of Lender expended by Lender in completing or attempting
to camplete the construction of the Improvements (whether aggregating more, or less, than the
aggregate face amount of the Note), shall be deemed Advances made by Lender to Borrower
hereunder, and Borrower shall be liable to Lender, on demand, for the pavment ol such sums,
together with interest on such sums from the date ol their expenditre at the rates provided
herein. Lender may, in its discretion, at any time sbandon work on the Project, after having
commenced such work, and may recommence such work at any time, it being understood that
nothing in this Section shall impose any obligation on Lender either 1o complete or not 1o
complete the construction of the Improvements. For the purpose of carrying out the provisions
of this Section, Borrower irrevocably appoints Lender its attorney-in-fact, with full power of
substitution, to execute and deliver all such documents, to pay and rceeive such funds, and
take such action as may be necessary, in the judgment of Lender, to complate the Project. This
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power of attorney is coupled with an interest and is irrevocable. Lender, however, shall have no
obligation 1o undertake any of the forepoing, and, il Lender docs undertake any of the same, it
shall have no liability for the adequacy, sulficiency or completion thereof,

ARTICLE ¥TI

INTEREST, FEES AND EXPENSES

Section 7.1 Interest; Fees; and Expenses.

{3) Tneluded in the Loan are amounts tor Interest Reserve. Dorrower herehy
authorizes Lender to dishurse the Interest Reserve 1o pay interest acerucd on the Notc
and all other expenses and fees directly to the party to whom such payment is owed as
set forth o this Article 7. The execntion of this Agreement by Borrower shall, and
hereby does, constitute an irrevocable authorization to Lender to make such advances
provided for in this Article 7. and no further authorization from Borrower shall be
necessary o warrant such direct advances, and all such direct advances shall be securcd
by the Deed of Trust as if made directly by Borrower.

(b} Lender in its sole discretion may {but shall not be obligated to do so) make
such disbursements authorized under this Article 7 notwithstanding that an Event of
Detfault exists under the terms of this Agreement or any other Loan Document. Such
dishursements shall constitute an Advance and be added to the principal balance of the
Note, and the Lender shall make the applicable Advances to fund any such
disbursements. Such disbursements shall bear interest at the Default Rate. The
authorization hereby granted is irrevocable, and ne further direction or authorization
from Borrower is necessary for Lender 10 make such disbursements. Noihing contained
in this Articie 7 shall require Lender 1 disburse Loan proceeds to pay for any of the
iterns set forth in subsection (a) above it the other conditions set lorth in this Agreement
for Advances are not satistied.

Section 7.2 Auihorization to Make Loan Advances to Cure Borrower's Defaults.
If an Event of Default shall occur, Lender {subject to the provisions of this Article 7} may (but
shall not be required 1e) perform any of such coverants and agreements with respect to which
Borrmower is in Default.  Any amounts expended by Lender in so doing and any amounts
cxipended by Lender in connection therewith shall constitote an Advance and be added to the
outstanding principal amount of the Loan, and the Lender shall make the applicable Advances to
fund any such disbursements. The authorization hereby granted is imevocable, and no prier
notice 1o or further direction ot authorization from Rorrower is necegsary for Tender 10 make
such disbursements,

ARTICLE VIl

MISCELLANEQUS

Section 8.1  Waiver and Amendment. No failure on the part of Lender or the holder
of the Note 10 exercise and no delay in exercising any power or right hereunder or under any
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other Loan Document shall operate as 2 waiver thereof; nor shall any single or partial exercise of
any power or right preclude any other or further exercise thereof or the exercise of any other
power or right. The remediss herein and in any other instrument, docurnent or agreentent
delivered or to be delivered to Lender hereunder or 1n connection herewilth are cumulative and
not exclusive of any remedies provided by law. No notice to or demand on either party
hereunder not required hereunder or under the Note or any other Loan Docurnent shall in any
event entitle such party to any other or further notice or demand in similar or other circumstances
or constilute & waiver of the right of Lender, the holder of the Note or Borrower to any other or
further action in any circumstances without notice or demand.

Nu amendment, waiver or consent shall atfect the rights or duties of Lender under this
Agreement or any other Loan Docwment unless it is in writing and signed by Lender.

Se¢ction 8.2 Expenses and Indemnities.

(a) Loan Documents. Boerrower agrees to pay and reimburse Lender upon
demand lor all reasonable expenses paid or incurred by Lender {including reasonable
lees and expenses of legal counsel} in connection with the collection and enforcement
of the Loan Documents, ot any of themn, Borrower agrees to pay, and save Lender
harmless from all liability for, any mortgage registration, mortgage recording, transfer,
recording, stamp, or similar tax or other charge due to any governmental entity, which
may be payable with respect to the execution or delivery of the Loan Documents,
Borrower agrees to indemnify Lender and hold Lender harmless from any loss or
expense which may arise or be created by (he acceptance of telephonic or other
instructions for making the Loan or disbursing the proceeds thereof except for losses or
capenses caused by Lender, gross negligence or willful misconduct.

L)) General Indemnity. In consideration of the Commitment, Borrower further
agrees to indemnify and defend Lender and its direetors, officers, agents and employees
{the “Indemnified Parties™) from, and hold each ol them harmless against, any and all
losses, liabilities, claims, damages, deficiencies, interest, judgments, costs or expenses
incurred by them or any of them, including, but without limitation, amounts paid in
settlement, court costs, and reasonable fees and disbursements of counsel incurred in
connection with any investigation, litigation or other proceeding, arising out of or by
reason of any investigation, litigation ur other proceeding brought or threatened, arising,
out of or by reason of their execution of any Loan Document and the transaction
contemiplated thereby, including, but not limited to, any use effected or proposed to be
effected by Bormower of the proceeds ol the Loan, bul excluding any such losses,
liabilities, claims., damages or expenses incurmed by reason of the pross negligence or
willful misconduct of the relevant Indemnified Party. Any Indemnified Party seeking
indernification under this Section will netify Bowrower of any event requiring
indemnification within thirty {30) Business Days lollowing such Indemnified Party’s
receipt of notice of commencement of any action or proceeding, or such Indemnified
Party’s obtaining knowledge of the occurrence of any other event, giving rise o a claim
for indemnification hereunder. Borrower will be entitled (but not obligated) to assume
the defense or sewlement of any such action or proceeding or to participale In any
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negotiations o settte or otherwise resolve any claim using counsel ol its choice;
provided that:

] Borrower notifies such Indemnified Party in writing that Borrower
will indemnify such Indemnified Party from and against the relevant ¢laim;

{in such counsel is reasonably satisfactory to such Indemnified Parry;

{itiy  such claim involves only money damages and does not seck an
injunction or other equitable reliet}

fivi  if such Indemnified Party is the Lender, settlement of. ar an
adwverse judgment with respeet to, such claim is not, in the good faith judgment of
such Indemnified Party, likely to establish a precedential custom or practice
materially adverse to the continuing business interests of such Indemnified Party:

{v) Borrower conducts the defense of such elaim  actively and
diligently;

{vi)  no conflict of interest has arisen which would prevenl counsel for
Borrower from alzo representing such Indemnified Party because the defendants
in arty action include both such lndemnified 1*arty and Borrower: and

{vii} Borrower will not consent 1o the entry of any judgment or enter
into any setilement with respect to such claim without the prior written consent of
such Indemnified Party (not to be withheld unreasonably).

So long as Borrower has assumed the defense of such claim and is conducting such
defense in accordance with the foregoing, such Indemnificd Party: {y) may retain separale co-
counsel at its sole cost and expense and participate in the defense of such claim; and {«) will not
consent to the entry of any juduement or enter into any settlement with respect to such claim
without the prior written consent of Borrower with respect o such claim {nat to be withheld
unreasonably).

If Borrower fails to assume such defense or, afier doing so. Bormower fails w satisfy any
of the above conditions to Borrower’s defense, such Indemnified Party (and its counsel) may
dcfend against, and consent to the entry of any judgment or enter inlo any settlement with respect
1o, such claim in any manner it may reasonably deem appropriate (and such Indemnified Party
neced not consult with, or obtain any conscnt from, Borrower in connection therewith) and
Borrower will reimburse such Indemnified Party promptly and periodically for the costs of
defending against such claim (including reasonable attomeys® fees and expenses) and Borrewer
will remain responsible for any loss which such [ndemnifted Pary may sulfer resulting from,
arising out of, relating to, i the nature of, or caused by such claim to the fullest extent provided
{for and required by this Agreement.

Section 8.3 Binding Effect; Waivers; Cumulative Rights und Remedjes. The
provisions of this Agreement shall inure to the benefit of and be binding upon (he parties hereto
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and their respective  heirs, executors, administrators, personal representalives, legal
representatives, suecessors and assigns; provided, however, that neither this Agreement nor the
proceeds of the T.oan may be assigned by Bomower voluntarily, by operation of taw or
otherwise, without the prior written consent Lender. No delay on the part of Lender in
exercising any right, remedy. power or privilege hereunder shall operate as a waiver thercof, ner
shall any single or partial exercise of any right, remedy, power or privilege hereunder constitule
such a waiver or exhaust the same, all of which shall be continuing. The righis and remedics of
Lender specified in this Agreement shall be in addition to, and not exelusive ol any ather rights
and remedies which Lender wounld otherwise have at law, in cquity or by statute, and all such
rights and remedies. together with Lender’s rights and remedies under the other Loan
Documents, are cumulative and may be exercised individually, concurrently, successively and n
any order.

Section 8.4 Incorporation By Reference Borrower agrees that until this Agreement
is terminated by the repayment to Lender of all principal and interest due and owing on the Note
and other sums due and owing pursuant 1o the other Loan Documents, the Note and the other
Loan Documents shall be made subject to all the terms, eovenants, conditions, obligations,
stipulations and agreements contained in this Agreement to the same extent and etfect as if Mully
set farth in and made a part of the Note and the other Loan Documents.

Section 8.8  Sworvival All agreemenis, representations and warranties magde in this
Agreement shall survive the execution of this Agreement, the making of the Advances by
Lender, and the execution of the other Toan Documents, and shall continge until Tender receive
payment in full of all of the Obligations and the Indehtedness of Borrower incwred under this
Agreement and under the other Loan Documents.

Scction 8.6  Governine Law; Waiver of Jery Trial; Jurisdiction. TN ALL
RESPECTS, INCLUDING, WITHOUT LIMITING THE GENERALITY OF T7THE
FOREGOING, MATTERS OF CONSTRUCTTON, VALITHTY AND PERFORMANCE, THIS
AGREEMENT, THE OBLIGATIONS ARISING HEREIUNDER, AWND AlLL QUESTIONS
ANDISSUES ARTSING HEREUNDER SHAT.L BE GOVERNED BY AND CONSTRUED IN
ACCORPDANCE WITH, THE LAWS OF THE STATE OF NEVADA, APPLICABLE TO
CONTRACTS MADE AND PERIORMLD IN SUCH STATE (WITHOLT REGARD TO
PRINCIPLES OF CONFLICT OF LAWS) AND ANY APPLICARLE LAW OF THE UNITED
STATLES OF AMLRICA. TO THE FULLEST EXTENT PERMITTED BY LAW, BORROWER
HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY CLAIM TO
ASSERT THAT THE LAW OF ANY OTHCER JURISDICTION GOVERNS THIS
AGREEMENT AND TIIE NOTE, AND THIS AGREEMENT AND THE NOTE SHALL BE
GOVERNED RY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF TIE
STATE OF NEVADA.

RORROWER HEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY
ACTION RELATING TO THE LOAN ANDYOR TLE LOAN DOCUMENTS, BORROWER,
TO THE FULLEST EXTENT PERMITIETY BY LAW, HLEREBY KNOWINGLY,
INTENTIONALLY AND VOLUNTARILY. WITH AND UPON THE ADVICE OF
COMPETENT COUNSEL, (A) SUBMITE TO PERSONAL JURISDICTION IN THE STATE

46

03056



OF NEVADA OVER ANY SUIT, ACTION OR PROCEEDING BY ANY PERSON ARISING
FROM OR RELATING 10 THIS AGREEMENT, (B) AGREES THAT ANY SHCH ACTION,
SUIT OR PROCEEDING MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT OF
COMPETENT JURISDICTION IN THE STATE OF NEVADA, (C) SUBMITS TO THE
JURISDICTION AND VENUE OF SUCH COURTS AND WAIVES ANY ARGUMENT
THAT VENUE [N SUCH FORUMS 1S NOT CONVENIENT, AN {13) AGRELS THAT IT
WILL NOT BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM.
BORROWLER FURTHER CONSENTS AND AGREES TO SERVICE OF ANY SUMMONS,
COMPLAINT OR OTHER LEGAIL PROCESS IN ANY SUCH SUIT, ACTION OR
PROCEEDING BY REGISTERED OR CERTIFIED 118, MAT., POSTAGE PREPATD, TO
BORROWER AT THE ADDRESSES FOR NOTICES DESCRIBED iN THIS AGREEMEN'T,
AND CONSENTS AND AGRLES THAT SUCH SERVICE SHAILL CONSTITUTE IN
EVERY RESPECT VYALID AND FFFECTIVE SERVICE (BUT NOTHING HEREIN SHALL
AFFCECT TIE VALIDETY OR EFFECTIVENESS OF PROCESS SERVED IN ANY OTHER
MANNER PERMITTED BY LLAW).

Section 8.7 Counterparts. This Agreement may be executed in any number of
counterparts, all of which shall constitute a single Agreement,

Section 8.8  Natices. All notices, demands, requests, consents, approvais or other
communications (any of the foregoing, a “Notice™ required, permitted or desired to be given
hereunder shall be in writing and shal] be sent by (a) registered or certified mail, postage prepaid.
return receipt requested, (b) Federal Express, LIPS ar another reputable overnight courier, or (¢)
by hand by commercial courier service, addressed to the party to be so notified at its addresy ser
forth opposite its sighamre, below, or to such other address as such party may hereafier specify
in accordance with the provisions of this Section. Any Notice shall be deemed (10 have been
received: (1) three (3) days after the date such Notice 1s mailed, {ii) on the date of delivery by
hand or refusal to accept such delivery) if delivered during business hours on a Business Day
{otherwise on the next Business Day), andfor (i) on the next Business Day if sent by an
overight commercial courier. Notices shall be deemed elfective if given by counsel to either
party, as if given directly by such party. No notice under this Agreement or any other Loan
Document shall be ineffective because of the failure to provide a copy of any notice to any party
1o whom a courtesy copy 15 to be senl under this Agreement.

Any party may change the address to which any such Notice is to be delivered by
furnishing ten (10) days’ prior written notice of such change to the other parties tn accordance
with the provisions of this Section. Notices shall be deemed to have been given on the daie as
set forth above, even if there is an inability 1o actually deliver any such Notice because of a
changed address of which no Notice was given, or there is a rejection or refusal 1o accept any
Notice offered for delivery.

Section 8.9  No Third-Party Reliance. No third party shall be catitled (o rely upon
this Agreement or to have any of the benefits of Lender's interest hereunder, unless such third
party is an express assigne of all or a portion of Lender's interest hereunder,
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Section 8.10 Lender Assignment. Borrower agrees that Lender may assign its interest
in the Loan at any time without the prior consent of Borrower., provided that, upon such
assignment, the terms of the Loan shall not be modified or amended in any way and provided
further, that any such assignment doas not vielate any terms or conditions of the EB-5 Program.

Section 3.11 Time of the Essence. Time is of the essence hereof with respect to the
dates, terms and conditions of this Agresment.

Section 8.12 No Oral Medifications. No medification or waiver ol any provision of
this Agreement shall be effective unless set forth in writing and signed by the parties hereto.

Section 8.13  Captions. The headings ot captions of the Ariicles and Sceiions sct lorth
herein are for convenicnee only, are not a part of this Agrecment and are not to be considered in
interpreting this Agreement.

Section 8.14 Borrower-Lender Relationship. The relationship between Borrower and
Lender created hereby and by the other Loan Documents shali be that of a borrower and a lender
only, and in no event shall Lender be deemed to be a partner of, or a joint venturer with,
Borrower.

[END OF AGREEMENT; SIGNATURE PAGES FOLLOW}
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IN WITNESS WHERLEOF,

vear Niest above written,

Borrower’s Address:

1 Front Sight Road
Pahrump, NV 89061

the partics have cxecuted this Agreement as of the day and
BORROWER:

FRONT SIGHT MANAGEMENT, 1IL.C, a Nevada
limited liability company

<
By: i T
Naime: Ignatiug Piffe
Title: Mangger

With a copy to {which copy shall not constitute

notice):

Scont A. Preston, Esq.
Preston Arza LLP

8581 Santa Monica Boulevard, #710

West Hollywood, CA 90065

ISignature page I of 2 of Construciion Loan Agreement}

03059



—_—

CALIFORNIA ALL-PURP:T]SE CERTIFICATE OF ACKNOWLEDGMENT

A notary puthlic nc other alficer cmnpleling thes Lerbificate verifios vnly the iiieutit}' of tle individual wha :ﬂ'gJ'I.Ed the decucnent 1o

which this certificate is attached, and not the truthfulocss, accuracy, or validity ofthat document. 1
State of Caltfornia
County of San Francisco
s Oé g
On OCL1 2016 pefore me, _FF_"__Fak'_a" o _ ~___Notary Public,
[Here insert name and tde of the officer)
personally appeared ¢ L 7108 p oL e ,
& v
who proved to me on the basis of satisfactery evidence to be the personge} whose nameis] is/ar€ subscribed to
the within instrument and acknowledped to me that he/sherthey executed the same in his‘berfteir authorized
capacity(icsd, and that by histherfiieir signaturgts) on the instrument the person(s), or the entity upon behaif of
which the persongsTacted, executed the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is truc and correct.
P. FAKER
COMM. #2003459
ol 5 Motaey Public - Cabkareia
WITMESS my hand and official seal. ol San Mates IL:nuntgL :
Y MR By Comen. Epees Feb, &, 2037 )
< /f:!’/;- Wt M otary Seall
Signature of ol Fublic
ADDITIONAL OPTTONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM
- — - Any ackadwledgrrent comnleled i Califernia st coetgin verbiage exactly ar
DESCRIPTION OF THE ATTACHED DOCUMENT appecrs @low 1 M RO SeChioR OF & Tenaraie acknewlsdymeit fime west he
praperiy compleled ard atfached & thor documtant The amly excipaoe oo o
. T decument is T be recorded owtitde af Califhruia. in suck arstgrces. any @itevnaiive
f;g—n 5'1??& nr d'e% ptinh{-u!:"?&:;ed a oér'n gtfl‘bj aclopwiedgmens verhiage o5 way Be prnted on suck o docemenl s deng o the
! ’ varbiage does nof vequirg the Hotury B do somerthing that iy iHegal fiv o Aol in
.p‘ G{L m"j:_ Cerlifora fre. cerugving the authgrized capacite of ihe sigaer). Please check e
Title or dese'&inn oF attached document comtimaeds docrment carcfully for progee mturial wording cnd attack i form §f required.
# Slate and Counfy nfeomation must e the Slate and County where fhe docurment
Number of Pages 5’_ Document Dite I 5?_[& Aé signed(s) persanally appeared hetare the notany public far acknowledpreot,
» 1z of notarizatian must be she date that the signens) pecsonally appeared which
. st lsts b the sarme dide the seknowledgnent i completed.
(Additional intormatien} » The notary public musg primt hys or hey zere as it appedrs willin his ur ber
commizzim tellowed by a comma and then your ot (netary public
» Prnc the nameds] of dovument signers) who personally appear al Lhe tme of
rliLT iatinn, |
CAPACITY CLAIMED BY THE SIGNFER o Indicate the cierect singular or phoral forms by crossing, off incorrect forms (Le.
[T Individual (s Re'shettRey— 15 faFe 1o cireling Lhe caneot icms Failure w1 corrgetly indicats this
naryidud (\} ntommation may lead o repection of document recording,
O Corporate Officer * The peany seal iMpeession most be clear and phooeraphicaly reprodooble I
| . . . Impression mogt oed cover 1exd or lines, [T seal impression smudees, re-sesl of 2
I:Titll:}l. v sutficIent area permcts, otheswise complete a differen acknossledgment Torm
[] Partneris) » Signmture of the notary pubhe must mateh the signatwe on Gle with the office of
in-F the county ¢leck
[1 Anomey-in-Fact 2 Addnional ieformation i A required ol gould help o ensuce b
O Trusteeis} acknowledoment 15 not misused an aftacted woa difgrenl docwmend
i O Other % Indeeate ide or tepe of atlacked document, number ol pages and dute
_ - —  — - — @ Indieste the capadity clamed by the signer. iF the claimed capacity 15 o
corporate afficer, indicare U Lithe (e CECY CFD, Seciearyy

* Securely attach Lhis docurnen (o e steaed decomen

G200 S FacLink feming Seonce, Tne = &l Heaghie Recerved wane Theteal ink sim - Watinawde Noqarr Sernce

03060



Fi

s "

Lender's Address:

P.0O. Box 3003
916 Southwood Blvd., Suite 1G
Incline Village, NV 89430

LENDER:

LAS VEGAS DEVELOPMENT FUND, T.LL, a
Nevada limited liability company

By:

Name:
Title:

With a copy to {which copy shall not constitute

notice):

EBRS Tmpact Capital Regional Center LLC

916 Southwood Bhvd., Suite 1G
Incline Village, NV 89430

And

Michae] A. Brand, Esq.
2924 Selwyn Circle
Santa Barbara, California 93105

And:

C. Matthew Schulz, Fsq.
Dentons US LLP

1530 Page Mill Road, Suvile 200
Palo Alto, CA 94304-1125

{Signature page 2 of 2 of Construction Loan Agrecment]

4R4THTR1-55235
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16
17
18
19
20
21
22
23
24
25
26
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28

NTC

ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
tcase(@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

C. KEITH GREER, ESQ.

Cal. Bar. No. 135537 (Pro Hac Vice)
Keith.greer@greerlaw.biz

GREER & ASSOCIATES, A.P.C.
16855 W. Bernardo Dr., Suite 255
San Diego, California 92127
Telephone: (858) 613-6677
Facsimile: (858) 613-6680

Attorneys for Defendants

LAS VEGAS DEVELOPMENT FUND LLC.

EBS5 IMPACT CAPITAL REGIONAL CENTER, LLC,
EB6 IMPACT ADVISORS, LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, STATE OF NEVADA

FRONT SIGHT MANAGEMENT, LLC,, a
Nevada Limited Liability Company,

CASE NO.: A-18-781084-B

DEPT NO.: XVI
Plaintiff,
NOTICE INTENT TO ISSUE SUBPOENA

TO LUCAS HORSFALL, LLP
(Production of Documents)

V.

LAS VEGAS DEVELOPMENT FUND LLC,
a Nevada Limited Liability Company, et al..

Defendants.

and related Cross-Claims.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

)

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
NOTICE OF DEPOSITION OF BANK OF AMERICA, N.A.
Page 1 of 3
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TO: ALL PARTIES herein and their respective COUNSEL OF RECORD

PLEASE TAKE NOTICE that Defendants and Counter Claimants LAS VEGAS
DEVELOPMENT FUND LLC, EB5 IMPACT CAPITAL REGIONAL CENTER LLC, EB5
IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, JON FLEMING, LINDA STANWOOD,
hereby give Notice, pursuant to NRCP 45(a)(4)(A) of Nevada Rules of Civil Procedure, that they
intend to issue the Subpoena which is attached hereto as Exhibit A to LUCAS HORSFALL,
LLP.

If deponent requires an interpreter, counsel is required to advise the undersigned within 72
hours prior to the deposition.

DATED this 22 day of October, 2019.

FARMER CASE & FEDOR

By: s/ Kathryn Holbert

Kathryn Holbert, Esq.

Nevada Bar No. 10084

2190 E. Pebble Rd., Suite #205

Las Vegas, NV 89123

Attorney for Defendants

LAS VEGAS DEVELOPMENT FUND LLC.
EB5 IMPACT CAPITAL REGIONAL
CENTER, LLC, EB6 IMPACT ADVISORS,
LLC, ROBERT W. DZIUBLA,

JON FLEMING and LINDA STANWOOD

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
NOTICE OF DEPOSITION OF BANK OF AMERICA, N.A.
Page 2 of 3
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CERTIFICATE OF SERVICE and/or MAILING

Pursuant to NRCP 5(b), I hereby certify that I am an employee of Farmer Case & Fedor,

and that on this date, I caused true and correct copies of the following document(s):

NOTICE OF INTENT TO ISSUE SUBPOENA TO
LUCAS HORSFALL, LLP.

to be served on the following individuals/entities, in the following manner,

John P. Aldrich, Esq. Attorneys for Plaintiff

Catherine Hernandez, Esq. FRONT SIGHT MANAGEMENT, LLC
ALDRICH LAW FIRM, LTD.

1601 S. Rainbow Blvd., Suite 160

Las Vegas, Nevada 89146

By:

m ELECTRONIC SERVICE: Said document(s) was served electronically upon all eligible
electronic recipients pursuant to the electronic filing and service order of the Court (NECRF 9).

m U.S. MAIL: I deposited a true and correct copy of said document(s) in a sealed, postage
prepaid envelope, in the United States Mail, to those parties and/or above named individuals
which were not on the Court’s electronic service list.

FACSIMILE: 1 caused said document(s) to be transmitted by facsimile transmission.
The sending facsimile machine properly issued a transmission report confirming that the
transmission was complete and without error.

Dated: October 22, 2019

s/ Kathryn Holbert
An Employee of FARMER CASE & FEDOR

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
NOTICE OF DEPOSITION OF BANK OF AMERICA, N.A.
Page 3 of 3
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ATTORMEY DH_!'-‘J'I.H ¥ W_I'I'HDLH ATTORME Y [Nome, Stale O miniber, o0 apdress). FOR COWRT IISE e v
O, Tyler Greer, Ezq. (SBN 320485)

— GREER & ASSOCIATES, APC

16855 West Betnardo Or,, Suite 252

San Diegn, A 92127

TEtEAIrONE WO BEB-013-6677 FAX NO. foptionets B383-613-6630

e-malL aDoRESS ropranal: | yler Greeri@greerlaw, biz

ATTORMEY FOR jamap A% Vegas DEVEIDD]‘HEHT. Fu“d, [-LC, et al.
SUFPERIOR COURT OF CALIFORKIA, COUNTY OF Las Angeles

sreeeraporess: L1 North Hill St

WAILING ADORESS:

cmvannpe cone: LOS Angclcs, CA 90012
arancrant Stanley Mosk Courthouse

Pl LNTIFE PETITIONER: Front Sight Management, LLC CASE NUMBER:
DEFENDAMT/ RESPOMDENT: Las Vegas Development Fund, L1LC, et al A-12-781084-D

MNOTICE TO CONSUMER OR EMPLOYEE AND OBJECTION
[Code Civ. Proc., §5 1385,3,1935,6)

NOTICE TO CONSUMER OR EMPLOYEE
TO fname):  Fronl Sight Management(, LLC
1, PLEASE TAKE MOTICE THAT REQUESTING PARTY (mamaep: |.as Vegas Development Fund, LLC, et al.
SEEKS YOUR RECORDS FOR EXAMINATION by tho parties to this action on fspecly datcl: November 22, 2019
The records are deso’bed in the subpoena direcled 10 withess [specify name and addrgss af gerson ar entily from whom raconds
are soughty: Lucas Haorsfall, LLP, 100 Corson St 200, Pasadena, CA 91103
A copy of the subpaoena is attached,
2. IF YOU QBJECT 1o Ine production of these records, vOU MUST DO ONE OF THE FOLLOWING BEFORE THE DATE SPECIFIED.
IMITEM a. OR b. BELOW-
a. If you are a party to the above-entitled action, you must file & motion pursuant to Code of Chll Procedure sectlon 19871 %0
guazh ar modify the subpoena and give nolice of that matian o the witness and the deposition officer named in the subpoena
at least five days pefore the date set for production of Ihe recards,

b. I youare not a pady o this action, you must serve on he requesting party and on the witness, before the dake sel for
praduction of the reeords, a witten objoction that states the specific grounds on which production of such recards should be
prohibited. You may use the form below o object and state the grounds for your objection. You musl complete the Proof of
Servica on the reverse side indicating whether you personally served or mailed the objection. The ebjaclion should not be filed
with the courl. WARHNING: IF YOUR OBJECTION IS NOT RECEIVED BEFORE THE DATE SPECIFIED 1IN ITEM 1, YOUR
RECORDS MAY BE PRODUCED AND MAY BE AVAILABLE TO ALL PARTIES.

3 YOUOR YOUR ATTORMEY #AY CONTACT THE UNDERSIGMED to determine whether an aqreement can be reached in writing
lo cancel or hmit the scope of the subpoena. I no such agreement is reached, and il you are nod otherwise represented by an
attarney in thiz achion, YOU SHOULD CONSULT AN ATTORNEY TO ADVISE YOU OF YOUR RIGHTS OF PRIVACY

Date: Uctober 22, 2019
C. Tyler Greer, Esq. ’

(TPE OR PAsHT MAME])

CLLUESTING PARTY w | GTIOAMNEY)

COBJECTION BY NON-PARTY TO PRODUCTI

1. I i | object to the proaductan of alk of my records specifed in the subpoena,
2 [: I cbiect anly to the production of the following spacified records.

OF RECORD3

4. The specific grounds for my abjection are as Iollows;

Date:
|T‘rPE R MPRINT NAME: |SIGh.HTURE]
— - = {Frond ol service an roverse) Fagh 1 of 2
i e NOTICE TO CONSUMER OR EMPLOYEE AND OBJECTION C“*;;E;‘;-;ﬁ;g';';;
SUBP-025 IRew lanuary 1, £KI6) 200 a%] 2reC 513

AR A TRl ra pi

03067



SUBP-0235

CAEE NI IMGER:

A-18-751084-13

PLAINTIFF/PETITIONER. Front Sight Management, LLC

DEFENDANT/RESPONDENT: Las Vegas Development Fund, LLC, <t al.

FROOF OF SERVICE OF NOTICE TO CONSUMER OR EMPLOYEE AND OBJECTION
(Code Civ. Proc., §5 1585.3,1985.6)
L | Personal Service [__| Mal
1. AlLthe time of sarvice 1 was at least 18 years of age and not a party to this legal action.
2. | served a copy of the Notice fo Consumear ar Employvee and Objection as follows {eheck either a ar b)-
a. [ Persanal sarvice. | persanally deliverad the Notice to Consumer or Employee and Objection as follows:

{1} MName of person sered: {31 Date served:
{2) Address whare served; {41 Time served:
b. [ 1 Mail. | deposited the Motics io Gonsumer or Employes snd Objestion in the Unilad States mail, in 2 sealed envelope
with postage fully prepaid. The envelope was addressed as follows:
(1) Mame of person served: {3 Date of mailing:
(2} Address: {4} Place of mailing {city and state):

(51 | am a resident of or employed in lhe county where the Notice to Consumes or Empioyee and Obyeclion was mailed,
¢. My residence or business address is (spacify):
d. My phone number is fspecifyl
I declare under penalty of parjury under tha laws of the Stato of Califormia that the foregoing is true and sarmeet.

Drate:
4

ITYFE OR PRINT NAME OF PERS0MN WiHC SCRVTO) (SIGWATURE OF PERSON WHO SERVED)

PROOF OF SERVICE OF OBJECTION TO PRODUCTION OF RECORDS
{Code Civ. Prac., §§ 1085.3,1985.6)

"] Personal Service | Mail

1. At the time of service | was at least 18 years of age and not a party te this legal action.
2, lzerved a copy of the Objection fo Produclion of Records as follows feomplete efther a or b):

a. ON THE REGUESTING PARTY

{11+ | Personal service. | perscnally delivarad the Obfactian fo Production of Records as follows:
{1} MName of persan served: iy Date sarved:
{ii) Address whare sarved: [} Tirme served:

20 [ 1 Mail | deposited the Objection lo Frodustion of Records in the United States mail, in a sealed envelope with
npostage fully prepaid. The envelope was addressed as follows:
{i} Name of person served: {iii Date of mailing:
{ii] Address: (iv} Place of mailing {oity ard state):

fwh | arn a residant of or employed in the county where the Qbjection o Production of Records was mailed
b. ONTHE WITHESS
{13 [] Personal service. | personally deliverad the Objection to Production of Records as follows:
{i} Name of peraan served: (iii} Date servad-
{ii) Address where served: [iv} Time served:

{2y [ 1 Mail. | deposited the Objection fo Croducton of Records in the: Lnited States mail, in @ sealed snvelope with
poslage fully prepaid. The envelope was addressed as follows:
{i} Marne of person served: [iiiy Date of mailing:
{ii] Address; (v} Place of malling (cffy and stata)

{v) 1 am a resident of or emplayed in the county where the Objection fo Productian of Records was mailed,

3. My residence or business address is (specify):
4. My phone number is (speciy):
| declare under penaly of perjury under the laws of the Slate of California that the foregoing is true and carrect,

Dater
)

ITYFE OR FRIN- WANT OF PLRSOR ¥ SCRWED) ISIGHATURE OF PERRGN w1 10 SERYE D)

SUBS-025 T anusry 1, 2008 NOTICE TO CONSUMER OR EMPLOYEE AND OBJECTION Pagn 202
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SUBP-035
ATTORNEY OR PARTY WITHOUT ATTORNEY (Name, State Bar number, and address):
C. Tvler Greer, Esa. (SBN 320485) roRCouRTUSE Oty
GREER & ASSOCIATES. APC

16855 West Bernardo Dr., Suite 255, San Dieao, CA 92127
TELEPHONE NO.: $98-0'1 5-00 £ 1 FAX NO 858-613-6680

E-MAILADDRESS: Ty/ler. Greer@areerlaw.biz
ATTORNEY FOR (Name): | as Veaas Development Fund. LLC

Court for county in which discovery is to be conducted:
SUPERIOR COURT OF CALIFORNIA, COUNTY OF Los Angeles
STREET ADDRESS: 111 North Hill St.
MAILING ADDRESS:
CITY, STATE, AND ZIP CODE: | o Angeles, CA 90012
BRANCH NAME: Stanley Mosk Courthouse

Court in which action is pending:
Name of Court: Eighth Judicial District Court, Dept.16

streeT aDDRESs: 200 Lewis Ave.
MAILING ADDRESS:

CITY, STATE, AND ZIP CODE: LaS Vean NV 891 01
COUNTRY: USA

PLAINTIFF/PETITIONER: Front Sight Management, LLC CALIFORNIA CASE NUMBER (if any assigned by cour:
DEFENDANT/RESPONDENT: Las Vegas Development Fund, LLC, et al.

CASE NUMBER (of action pending outside California):

SUBPOENA FOR PRODUCTION OF BUSINESS RECORDS
IN ACTION PENDING OUTSIDE CALIFORNIA A-18-781084-B

THE PEOPLE OF THE STATE OF CALIFORNIA, TO (name, address, and telephone number of deponent, if known):
Lucas Horsfall, LLP, 100 Corson St #200, Pasadena, CA 91103

1. YOU ARE ORDERED TO PRODUCE THE BUSINESS RECORDS described in item 3, as follows:

To (name of deposition officer): Greer & Associates, APC

On (date): November 22, 2019 At (time): 10:00 am
Location (address): 16855 West Bernardo Dr, STE 255, San Diego, CA 92127

Do not release the requested records to the deposition officer prior to the date and time stated above.

a. W/ by delivering a true, legible, and durable copy of the business records described in item 3, enclosed in a sealed inner
wrapper with the title and number of the action, name of witness, and date of subpoena clearly written on it. The inner
wrapper shall then be enclosed in an outer envelope or wrapper, sealed, and mailed to the deposition officer at the
address in item 1.

b. [ by delivering a true, legible, and durable copy of the business records described in item 3 to the deposition officer at the
witness's address, on receipt of payment in cash or by check of the reasonable costs of preparing the copy, as determined
under Evidence Code section 1563(b).

c. [__1 by making the original business records described in item 3 available for inspection at your business address by the
attorney's representative and permitting copying at your business address under reasonable conditions during normal
business hours.

2. The records are to be produced by the date and time shown in item 1 (but not sooner than 20 days after the issuance of the
deposition subpoena, or 15 days after service, whichever date is later). Reasonable costs of locating records, making them
available or copying them, and postage, if any, are recoverable as set forth in Evidence Code section 1563(b). The records must be
accompanied by an affidavit of the custodian or other qualified witness pursuant to Evidence Code section 1561.

3. The records to be produced are described as follows (if electronically stored information is demanded, the form or forms in which
each type of information is to be produced may be specified):

See Attachment 3

Continued on Attachment 3 (use form MC-025).
4. Attorneys of record in this action or parties without attorneys are (name, address, telephone number, and name of party

represented):

| v Continued on Attachment 4 (use form MC-025). Page 1 of 2
F°5ﬁdﬁ?;”§fu;°c§|"f')frc“’;i‘grym‘:se SUBPOENA FOR PRODUCTION OF BUSINESS RECORDS  Code of Civii Procedure. §§ gggg 1?3‘%1%3 jgg‘
SUBP-035 [Rev January 1, 2012] IN ACTION PENDING OUTSIDE CALIFORNIA Govemmenlt Code, § 68097 1
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SASE WUMAF R {al action perding sulsds Satigrual |

A-18-781084-8

EUBP-DSSI
L PLANTIFRPETITIONER: Front Sight Management, LLC

IiJEFENDANTJREEPONDENT: Las Vegas Development Fund, LLC, et al.

5 If you have bean served with this subpoena as a custodian of consumer ar empleyee records under Code of Clvil
Procedure section 198E6.6 and a motlon te guash ar an chjection has been served on you, a court erdar or agreement of
the parties, witnesses, and consumer or employee affected must be obtained before you are required to produce
consumer or employes records.

B Cther terms or provisions from out-of-state subpoena, if any (speciy);

[ Continued on Attachment & fuse fom ME-G25).

DISOBEDIENCE OF THIS SUBFOENA MAY BE PUNISHED AS CONTEMPT BY THIS COURT. YOU WILL AV S0 BE LIABLE
FOR THE SUM OF 500 AND ALL DAMAGES RESULTING FROM yOUR FAILURE TO QBEY.

Date ssued:

4

STYPE OR PRINT MANE[ (EIGNATURE CF PERSON IZEMING SLIAPDEMA]

(TITLE}

PROOF OF SERVICE OF SUBPOENA FOR
FRODUCTION OF BUSINESS RECORDS
1. 1semrved this Subpoana for Production of Business Facords Je Action Pending Quiside Califormiz by personally delivering a copy
to the person served as follows:
4. Person servad (name):
b. Address where sarved:

¢, Date of delivery: d. Time af delivery;
e. vintness fees and mileage both ways {check ore)
1) [ were paid. Amount: -
{27 [ wers nat paid.
{31 ] were tendered to the wilness's public entity employer as required by Governmenl Code sectinn 530972 The
amounl lendered was fspecifyy;
f Feeforsenvies: .. ..., SSanononon S

2. |recgived this subpoena far service on {dats):

3 | 13m0 served a completed Proaf of Service of Nolice fo Consemer or Employes and Otyection (form SUBP-G25)
by perzonally delivering a copy to the person served as descrbed in 1 above,
4. Parzan sanving:

a [ Nata reqisterad California process server

b, 1 Caiifornia sheriff or marshal

e [ Registeied Calilomia process server

d. (] Employee er ndependent contractor of a registered California process servar

e ] Exempt fram registration under Business and Professions Code section 22350(h)

P Registered professional photocopier

g 1 Exempt from registraticn under Business and Prafessions Code section 22451

h. Marme, address. telephang nurnber, and, if applicable. county of registration and aumber;
I declare under penally af perfjury under 1he laws of the State of (Fer Califgrnia sheriff ar marshal usc only}
Calforma that the faregqaing is e and correct. I certify that the foreqoing is true and correct.
Drarte: Drate:

— EIGATURL EIENAT JRE

Eaaal SUBPOENA FOR PRODUCTION OF BUSINESS RECORDS Fagezor

IN ACTIOM PENDING OUTSIDE CALIFORNIA
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MC-025

SHORT TITLE: CASE NUMBER:
Front Sight Management LLC v. Las Vegas Development Fund LLC A-18-781084-B

i

ATTACHMENT (Number). 3

(This Attachment may be used with any Judicial Council form.)

REQUEST NO. 1 :
Please produce FRONT SIGHT’s complete tax return for the year 201 6, as FRONT SIGHT is required
to produce, pursuant to Section 5.1 0 of the CONSTRUCTION LOAN AGREEMENT, which reads:

“Section 5.1 0 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to Lender the following . . .
without limiting the foregoing, information to be provided to Lender byBorrower prior to October31 of each
year, shall specifically include: . . . (v)Annual limited liability company income tax returns for the prior
calendar year. ”

REQUEST NO. 2:
Please produce FRONT SIGHT’s complete tax return for the year 201 7, as FRONT SIGHT is required
to produce, pursuant to Section 5.1 0 of the CONSTRUCTION LOAN AGREEMENT, which reads:

“Section 5.1 0 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to Lender the following . . .
without limiting the foregoing, information to be provided to Lender byBorrower prior to October31 of each
year, shall specifically include: . . . (v)Annual limited liability company income tax returns for the prior
calendar year. ”

REQUEST NO. 3:
Please produce FRONT SIGHT’s complete tax return for the year 2018, as FRONT SIGHT is required
to produce, pursuant to Section 5.1 0 of the CONSTRUCTION LOAN AGREEMENT, which reads:

“Section 5.1 0 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to Lender the following . . .
without limiting the foregoing, information to be provided to Lender byBorrower prior to October 31 of each
year, shall specifically include:. . . (v)Annual limited liability company income tax returns for the prior
calendar year. ”

REQUEST NO. 4:
Please produce ALL DOCUMENTS used by YOU that RELATE to the preparation and completion of
FRONT SIGHT’s tax returns for the years 201 6,201 7, and 2018.

(If the item that this Attachment concerns is made under penalty of perury, all statements in this Page of .

Attachment are made under penalty of perjury.) (Add pages as requirad)

P e Bt 12 ATTACHMENT e
MC-025 [Rev. July 1. 2008) to Judicial Council Form

03071



MC-025

SHORT TITLE CAZE MUMACR

" Front Sicht Management LLC v, Las Yegas Development Fund 1.1.C A-18-781084-B

ATTACHMENT (Number). 4

[Thiz Attsehmen! may be used with any Judicial Counaif form.)

Counsel for for Defendants: Las Vegas Development Fund LLC; EB3 Impact Capital Reglonal Center LLC,
EB3 Impact Advisors, LLC; Robert W, Dziubla; Jon Fleming; and Linda Stanwood:

KATHRYN HOLBERT, ESQ).
MNevada Bar No. 1084

2190 L. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702} 579-3900
kholberig farmercaze com

. Keith Greer, Esg.
16855 West Bernardo Drive, Suite 233
San Diego, CA 92127

Counsel for Plaintiff: Front Sight Management T.1.C:

John P Aldrich, Esq.

Nevada ldar No. 6877

Catherine Hernandez, Esq. Nevada Bar No. 8410
Matthew B. Becksiead, Esg. Nevada Bar No. 14168
ALDRICIT TLAW FIRM, ILTT). 7

K66 West Sahara Avenue Las Vegas, Nevada 89117

Iif Fha ptem thal this Aftachiman| concams «& made under pamally of porjury, all statements in this Page ol

{ P ¥ O ORY, a -

Altactyment are mads under penalty of pariury. ) e T et T ]

Fuern A dor Caplign ¢ COLiTY 11D =
e Counolal oo ATTACHMENT M e
RAG-D25 [Few udy 1. 20| to Judicial Council Form
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SUBP

ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
tcase(@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

C. KEITH GREER, ESQ.

Cal. Bar. No. 135537 (Pro Hac Vice)
Keith.greer@greerlaw.biz

GREER & ASSOCIATES, A.P.C.
16855 W. Bernardo Dr., Suite 255
San Diego, California 92127
Telephone: (858) 613-6677
Facsimile: (858) 613-6680

Attorneys for Defendants

LAS VEGAS DEVELOPMENT FUND LLC.

EBS5 IMPACT CAPITAL REGIONAL CENTER, LLC,
EB6 IMPACT ADVISORS, LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, STATE OF NEVADA

FRONT SIGHT MANAGEMENT, LLC,, a
Nevada Limited Liability Company,

CASE NO.: A-18-781084-B
DEPT NO.: XVI

SUBPOENA DUCES TECUM TO
LUCAS HORSFALL, LLP

Plaintiff,
V.

LAS VEGAS DEVELOPMENT FUND LLC,
a Nevada Limited Liability Company, et al.,

Defendants.

and related Cross-Claims.

)
)
)
)
)
)
g
% (Production of Business Records)
)
)
)
)
)
)
)

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO LUCAS HORSFALL, LLP
1
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THE STATE OF NEVADA TO:

LUCAS HORSFALL, LLP

Attn: Person Most Knowledgeable
Leslie Sobal, CPA

100 Corson St #200,

Pasadena, CA 91103

YOU ARE ORDERED, pursuant to NRCP 45, to produce and permit inspection and
copying of the books, documents, or tangible things set forth in Exhibit “B” that are in your
possession, custody, or control, by one of the following methods:

[0 1) Making the original business records described below available for inspection at your
business address by the attorney's representative or party appearing in proper person and
permitting copying at your business address under reasonable conditions during normal business
hours on November 22, 2019 at 10:00 a.m.

OR

(1 2) Delivering a true, legible, and durable copy of the business records described below to
the requesting attorney or party appearing in proper person, by United States mail or similar
delivery service, no later than November 22, 2019 at GREER & ASSOCIATES, APC, 16855
West Bernardo Dr., San Diego, CA 92127.

All documents shall be produced as they are kept in the usual course of business or shall
be organized and labeled to correspond with the categories listed. NRCP 45(d)(1).

YOU ARE FURTHER ORDERED to authenticate the business records produced,
pursuant to NRS 52.260, and to provide with your production a completed Certificate of
Custodian of Records in substantially the form attached as Exhibit "C."

CONTEMPT: Failure by any person without adequate excuse to obey a subpoena served
upon that person may be deemed a contempt of the court, NRCP 45(e), punishable by a fine not
exceeding $500 and imprisonment not exceeding 25 days, NRS 22.100.

//
/1

/1

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO LUCAS HORSFALL, LLP
2
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Additionally, a witness disobeying a subpoena shall forfeit to the aggrieved party $100

and all damages sustained as a result of the failure to attend, and a warrant may issue for the

witness' arrest. NRS 50.195, 50.205, and 22.100(3).

Dated: October 22, 2019

FARMER CASE & FEDOR

by: s/ Kathryn Holbert
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084

2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
kholbert@farmercase.com
Attorney for Defendants

LAS VEGAS DEVELOPMENT FUND LLC

EBS IMPACT CAPITAL REGIONAL CENTER,
LLC, EB6 IMPACT ADVISORS, LLC, ROBERT
W. DZIUBLA, JON FLEMING and LINDA
STANWOOD

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO LUCAS HORSFALL, LLP
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EXHIBIT "A"
NEVADA RULES OF CIVIL PROCEDURE Rule 45

) A party or an attorney responsible for the issuance and service of a subpoena shall
take reasonable steps to avoid imposing undue burden or expense on a person subject to that
subpoena. The court on behalf of which the subpoena was issued shall enforce this duty and
impose upon the party or attorney in breach of this duty an appropriate sanction, which may
include, but is not limited to, lost earnings and a reasonable attorney's fee.

2) (A) A person commanded to produce and permit inspection and copying of
designated books, papers, documents or tangible things, or inspection of premises need not appear
in person at the place of production or inspection unless commanded to appear for deposition,
hearing or trial.

(B)  Subject to paragraph (d)(2) of this rule, a person commanded to produce
and permit inspection and copying may, within 14 days after service of the subpoena or before the
time specified for compliance if such time is less than 14 days after service, serve upon the party
or attorney designated in the subpoena written objection to inspection or copying of any or all of
the designated materials or of the premises. If objection is made, the party serving the subpoena
shall not be entitled to inspect and copy the materials or inspect the premises except pursuant to
an order of the court by which the subpoena was issued. If objection has been made, the party
serving the subpoena may, upon notice to the person commanded to produce, move at any time
for an order to compel the production. Such an order to compel production shall protect any
person who is not a party or an officer of a party from significant expense resulting from the
inspection and copying commanded.

3) (A)  On timely motion, the court by which a subpoena was issued shall quash or
modify the subpoena if it:

@) fails to allow reasonable time for compliance;
(i)  requires a person who is not a party or an officer of a party to travel

to a place more than 100 miles from the place where that person resides, is employed or regularly

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO LUCAS HORSFALL, LLP
4
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transacts business in person, except that such a person may in order to attend trial be commanded
to travel from any such place within the state in which the trial is held, or

(i)  requires disclosure of privileged or other protected matter and no
exception or waive applies, or

(iv)  subjects a person to undue burden.

(B)  Ifasubpoena

(1) requires disclosure of a trade secret or other confidential research,
development, or commercial information, or

(il))  requires disclosure of an unretained expert's opinion or information
not describing specific events or occurrences in dispute and resulting from the expert's study
made not at the request of any party, the court may, to protect a person subject to or affected by
the subpoena, quash or modify the subpoena or, if the party in whose behalf the subpoena is
issued shows a substantial need for the testimony or material that cannot be otherwise met
without undue hardship and assures that the person to whom the subpoena is addressed will be
reasonably compensated, the court may order appearance or production only upon specified
conditions.

4) Duties in responding to subpoena.

(A) A person responding to a subpoena to produce documents shall produce
them as they are kept in the usual course of business or shall organize and label them to
correspond with the categories in the demand.

(B)  When information subject to a subpoena is withheld on a claim that it is
privileged or subject to protection as trial preparation materials, the claim shall be made expressly
and shall be supported by a description of the nature of the documents, communications, or things

not produced that is sufficient to enable the demanding party to contest the claim.

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO LUCAS HORSFALL, LLP
5
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EXHIBIT B

DOCUMENTS TO BE PRODUCED BY DEPONENT
DEFINITIONS

1. "YOU," "YOUR" AND “PRODUCING PARTY” shall mean BANK OF AMERICA,
N.A. and its subsidiaries, divisions, predecessor and successor companies, affiliates, parents, any
partnership or joint venture to which it may be a party, and/or each of its employees, agents,
officers, directors, representatives, consultants, accountants, and attorneys, including any person
who served in any such capacity at any time during the relevant time period specified herein.

2. “FRONT SIGHT” shall mean Front Sight Management, LLC, and its subsidiaries,
divisions, predecessor and successor companies, affiliates, parents, any partnership or joint
venture to which it may be a party, and/or each of its employees, agents, officers, directors,
representatives, consultants, accountants, and attorneys, including any person who served in any
such capacity at any time during the relevant time period specified herein, including without
limitation Ignatius Piazza and Mike Meacher.

3. “LENDER?” shall mean LAS VEGAS DEVELOPMENT FUND, LLC (“LVD FUND”).

3. "DOCUMENT" is synonymous in meaning and equal in scope to its usage in NRCP
34(a)(1)(A), which states "any designated documents or electronically stored information—
including writings, drawings, graphs, charts, photographs, sound recordings, images, and other
data or data compilations—stored in any medium from which information can be obtained either
directly or, if necessary, after translation by the responding party into a reasonably usable form" or
any designated tangible things, or entry onto land or other property. The term "document" also
refers to any document now or at any time in PRODUCING PARTY's possession, custody, or
control. A person is deemed in control of a document if the person has any ownership, possession,
or custody of the document, or the right to secure the document or a copy thereof from any person
or public or private entity having physical possession thereof.

4. "PERSON" means any natural person or any legal entity, including but not limited to
any business or governmental entity, organization, or association.

5. “REFERRING TO,” “RELATING TO,” or “REFLECTING” any given subject means

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO LUCAS HORSFALL, LLP
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by communication or DOCUMENT that constitutes, contains, embodies, identifies, states, deals
with, refers to, or is in any way pertinent to the subject, including, without limitation,
DOCUMENTS concerning the preparation of other DOCUMENTS.

6. "Communication" means the transmission of information or data in any form
[including, without limitation, written, oral, or electronic transmissions.

7. The terms "and" and "or" shall be construed either conjunctively or disjunctively as
necessary to bring within the scope of the request all responses that might otherwise fall outside
the scope of this request.

8. The terms "all," "any," or "each" encompass any and all of the matter discussed.

9. The use of singular form includes plural, and vice versa.

10. The use of present tense includes past tense, and vice versa.

11. The “CONSTRUCTION LOAN AGREEMENT” refers to a construction line of
credit, which by its terms is dated October 16, 2016 by and between borrower, FRONT SIGHT,
and lender, LVD FUND. A true and correct copy of the CONSTRUCTION LOAN
AGREEMENT is attached hereto as Exhibit d.

INSTRUCTIONS

1. All objections to the production of documents requested herein shall be made in
writing and delivered to the office of Defendants Counsel in accordance with the Nevada Rules of
Civil Procedure, on or before the date set for production.

2. All documents are to be produced as they are kept in the usual course of business
including any labels, file markings, or similar identifying features, or shall be organized and
labeled to correspond to the categories requested herein. If there are no documents in response to a
particular request, or if you withhold any responsive documents or categories of documents based
on any objections, PRODUCING PARTY shall state so in writing.

3. Electronically stored information (ESI) must be produced in its original native format
including its accompanying metadata. For example:

(a) documents created using Microsoft Word must be produced as .DOC or

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
SUBPOENA DUCES TECUM TO LUCAS HORSFALL, LLP
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.DOCX files; and

(b) emails must be produced in a form that readily supports import into standard
email client programs, or the form of production should adhere to the conventions
set out in the internet email standard; and

(c) Electronically stored information (ESI) that does not fall into one of the
aforementioned mediums in (a) or (b) must be produced in .PDF with
corresponding load files containing the document's text and all metadata.

4. These requests call for the production of all responsive documents in your possession,
custody or control, or in the possession, custody or control of your employees, predecessors,
successors, parents, subsidiaries, divisions, affiliates, partners, joint venturers, brokers,
accountants, financial advisors, representatives, and agents or other persons acting on your behalf,
without regard to the physical location of such documents.

5. Inresponding to these requests, include documents obtained on your behalf by your
counsel, employees, agents, or any other persons acting on your behalf. If your response is that the
documents are not within your possession or custody, describe in detail the unsuccessful efforts
you made to locate each such document. If your response is that documents are not under your
control, identify who has control and the location of the documents.

6. If any document was, but no longer is, in your possession, subject to your control, or in
existence, include a statement:

(a) identifying the document;

(b) describing where the document is now;

(c) identifying who has control of the document;

(d) describing how the document became lost or destroyed or was transferred; and
(e) identifying each of those persons responsible for or having knowledge of the
loss, destruction, or transfer of the document from your possession, custody, or
control.

7. Each request contemplates production of all documents in their entirety. If only a
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portion of a document is responsive to one or more requests, the document shall be produced in its
entirety.

8. Ifany document is withheld in whole or in part for any reason including, without
limitation, a claim of privilege or other protection from disclosure such as the work product
doctrine or other business confidentiality or trade secret protection, set out separately with respect
to each withheld document:

(a) the ground of privilege or protection claimed;

(b) every basis for the privilege or protection claimed;

(c) the type of document;

(d) its general subject matter;

(e) the document's date; and

(f) other information sufficient to enable a full assessment of the applicability of
the privilege or protection claims, as required by FRCP 26(b)(5), the court's local
rules, and the judge's individual practice rules.

9. If PRODUCING PARTY objects to any document request on any ground other than
privilege, PRODUCING PARTY must specify:

(a) the part of the request that is objectionable and respond and allow inspection
of materials responsive to the remainder of the request; and

(b) whether any responsive materials are being withheld on the basis of an
objection.

10. To the extent PRODUCING PARTY asserts that a document contains information
that should be protected from disclosure (based on the attorney-client privilege, work product
doctrine, or another protection) and non-privileged information, the non-privileged portions of the
document must be produced. For each such document, indicate the portion of the document
withheld by stamping the words "MATERIAL REDACTED" on the document in an appropriate
location that does not obscure the remaining text.

11. If there are no documents in response to any particular request, PRODUCING

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
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PARTY shall state so in writing.

12. Unless otherwise stated herein, all documents requested cover the period between
January 1, 2016 and the present date.

13.  Each Request should be construed independently. No Request should be construed by
reference to any other Request, if the result is a limitation of the scope of the answer to such
Request.

14. Requests for production should be read so as to encompass any and all items

responsive to the request.

REQUESTS FOR PRODUCTION OF DOCUMENTS

REQUEST NO. 1:

Please produce FRONT SIGHT’s complete tax return for the year 2016, as FRONT
SIGHT is required to produce, pursuant to Section 5.10 of the CONSTRUCTION LOAN
AGREEMENT, which reads:

“Section 5.10 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to
Lender the following . . . without limiting the foregoing, information to

be provided to Lender by Borrower prior to October 31 of each year, shall specifically
include: . . . (v)Annual limited liability company income tax returns for the prior calendar
year.”

REQUEST NO. 2:

Please produce FRONT SIGHT’s complete tax return for the year 2017, as FRONT
SIGHT is required to produce, pursuant to Section 5.10 of the CONSTRUCTION LOAN
AGREEMENT, which reads:

“Section 5.10 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to
Lender the following . . . without limiting the foregoing, information to
be provided to Lender by Borrower prior to October 31 of each year, shall specifically

include: . . . (v)Annual limited liability company income tax returns for the prior calendar
year.”

/l

//

/!
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REQUEST NO. 3:

Please produce FRONT SIGHT’s complete tax return for the year 2018, as FRONT
SIGHT is required to produce, pursuant to Section 5.10 of the CONSTRUCTION LOAN
AGREEMENT, which reads:

“Section 5.10 Reporting Requirements. Borrower [FRONT SIGHT] shall furnish to
Lender the following . . . without limiting the foregoing, information to

be provided to Lender by Borrower prior to October 31 of each year, shall specifically
include: . . . (v)Annual limited liability company income tax returns for the prior calendar
year.”

REQUEST NO. 4:

Please produce ALL DOCUMENTS used by YOU that RELATE to the preparation and
completion of FRONT SIGHT’s tax returns for the years 2016, 2017, and 2018.

Front Sight Management LLC v. Las Vegas Development Fund LLC, et al,, Case No.: A-18-781084-B Dept. No.: XVI
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EXHIBIT "C"

CERTIFICATE OF CUSTODIAN OF RECORDS

STATE OF NEVADA ) Case No.:
) ss.
COUNTY OF )
NOW COMES (name of custodian of records), who

after first being duly sworn deposes and says:

1. That the deponent is the (position or title) of

(name of employer) and in his or her capacity

as (position or title) is a custodian of the records of

(name of employer).

2. That (name of employer) is licensed to do
business as a in the State of
3. That on the day of the month of of the year ,

the deponent was served with a subpoena in connection with the above-entitled cause, calling for

the production of records pertaining to

4. That the deponent has examined the original of those records and has made or
caused to be made a true and exact copy of them and that the reproduction of them attached

hereto is true and complete.
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5. That the original of those records was made at or near the time of the act, event,

condition, opinion or diagnosis recited therein by or from information transmitted by a person

with knowledge, in the course of a regularly conducted activity of the deponent or

(name of employer).

Executed on:

(Date) (Signature of Custodian of Records)

SUBSCRIBED AND SWORN to before me this

day of ,20

NOTARY PUBLIC in and for the

County of , State of
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EXHIBIT "D"

CONSTRUCTION LOAN AGREEMENT
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CONSTRUCTION LOAN AGREEMENT
by and berween

FRONT SIGHT MANAGEMENT LL.C
a Nevada limited liability company
as Borrower

and

LAS VEGAS DEVELOPMENT FUND LLC,
a Nevada limited hability company,
as Lender

Dated: Qetober 6, 2014

404797505523 5
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CONSTRUCTION LOAN AGREEMENT

THIS CONSTRUCTION LOAN AGREEMENT (this “Agreemenf) 15 made and
entered imo this Fowrth day of October, 2016, by and between  FRONT SIGHT
MANAGEMENT LLC, a Nevada limited liability company (“Borrower™), and LAS VEGAS
DEVELOPMENT FUND, LLC, a Nevada limited liability company (" Lender”}. with respect o
the following facts:

RECITALS

A Borrower has requested that the Tender provide the Toan (as heremafter defined)
o Borrower in the principal sum of up to SEVENTY-FIVE MILLION DOLLARS
(575,000.000) for the purpose of paying off Fxisting l.iens (as hereinafter defined) and financing
the construction of the Improvements (as herginafier defined) in accardance with the Budget (as
hercinatier defined).

B. Borrower has secured, or will endeavor to secure, financing for the remaining
casts of the Project (as hereinafter defined) as follows: (1) other equity contributions from
Borrower in the amount of 375,000,000, 1n the aggregate, on the date the Loan 1s made, which
includes the enterprise valuc of Botrower’s primary business operation, Front Sight Firearms
Training Tnstitute (“FSFTI™), which enterprisc value was delermined by Bring & Company, Inc.
1o he $50.000,000 on September 21, 2015, (2) Barrower's equity in the land on which the Project
will be located. as well as the land and improvements on the adjacent parcel which is the location
of the existing FSITT, which land is currently encumbered, inter afia, by a decd of trust with a
current outstanding balance of approximately 34,661,446.07 as of September 10, 2016, and {3)
such additional consiruetion financing as may be secured by Borrower at 2 date subsequent 10 the
date of this Agreement, with the understanding thal any and all liens securing such additional
construction financing will be superior to the liens securing the Loan evidenced by this
Agreement. The fand on which the Proyeet wall be located has an appraised value of $25,000,000.
The enterprise value of FSFTI and the value of the tand and improvements thereon arc referred
o collectively as ihe “Borrower's Equity™,

i, Based upon (a) the efforts made by Lender to comply with the rules and
regutations promulgated under the EB-5 Program (as hereinafter defined) and (b) the matenials
and submissions developed by Lender, the Loan has been structured for the payment of costs
relating to the development of the Project as set forth in the Budget approved by Lender.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafier set forth, and for other good and valvable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

DEFINITIONS

For purposes of this Agreement, the following terms shall have the following respeciive
meanings, unless expressly established otherwise:
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*Accessibility Repulation™ means any federal, stale or local law, statute, code,
ordinance, rule, regulation or requirement, including, without limitation, under the United States
Americans With Disabilitics Act of 1990, as amended (the “ADA™), relating o accessibility fo
facilities or properties for disabled. handicapped andfor physically-challenged persons. or other
persons covered by the ADA.

“Advances” means (1) any portion of the Loan advanced by Lender to or for the benefic
of Bormmower in accordance with Article 111 of this Agreement; (i) any advance by Lender to
protect the Project or the lren of the Loan Documents, including Protective Advances. and (i)
any other advanee by Lender required or perrmitied under this Agreement.

“Affiliate” means any Person, together with any other Person directly or indirectly
confrolling, controlled by or under common control with sech Person. A Person shall be deemed
to control another Person if the controlling Person (i) awns 25% or more ol the voting securities
{or other ownership interests) of the controlled Person, or (i) possesses, dircetly or indireetly, the
power 1o dircet or cause the direction of the mapagement or policies of the controlled Person,
whether through ownership of stock, by contract or otherwise.

“Apreement” means this Construction Loan Agreement, including any amendments
and/or supplements hereto executed by and hetween Borrower and Lender,

“Anti-Terrorism Laws™ means any laws relating to terrorism or money faundering,
including FExecutive Order No. 13224, the USA Pariot Act, the Laws comprising or
implementing the Bank Secrecy Act, and the Law administered by the United States Treasury
Department’s Office of Foreign Assct Control (as any of the foregoing Laws may from Llime to
lirne be amended, renewed, exiended, or replaced).

“Architect’s Agreement” mcans thal cerfain agreement W be entered into by and
between Borrower and the Project Architect for design of the consiruction work wiih respeet to
the Tmprovements and ather services related to the same.

“Blocked Person™ has the meaning assigned to it in Section 4.26{b).
“Borrower™ has the meaning assigned to it in the introductlory paragraph hereof,

“Borrower Egquity™ means ather equity contributions from the Borrower as described in
Recital B above.

“Borrower Operating Agreement” means that certain Amended and Restated Operating
Aprcermnent daled February 16, 2012,

“Borrower’s Organizational Dlocuments™ means all formation documents of Borrower,
including the LLC-1, including any amendments thereof and supplements thereto.

“Budget™ means an itemized statement of actual and estimated costs to be incurred by
Borrower with respect W the construction of the Improvements, and other non-construction costs
relating 1o the Project and Borrower’s business operations as set forth in Exhibit A, attached
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hereto and made a part hereot, signed and sworn to by Borrower, as the same may be amended or
supplemented from time to time, specifically allocated to be paid with Loan proceeds.

“Business Day” means any day other than a S8aturday, a Sundav. or a legal holiday on
which banks in Las Vepgas, Nevada, are not open for business.

“Closing Date™ means the date that this Agreement is executed, which shall be the date
on or aboul which Lender reasonably anticipates making the inittal Advance to the Borrower
pursuant te the terms and conditions of this Agreement.

“Code” means the Internal Revenue Code of 1986, as amended.

“Collateral™ means (a) afl of the collateral covered by the Deced of Trust, this Agrecment
or any other Loan Document, and {b) all accessions to, substitutions for and replacements,
products and proceeds of any of the foregoing, including, but not limited to, proceeds of any
insurance polickes, claims against third parties, and condemnation or requisition payments with
respect to all orany of the foregoing.

“Commencement Date” means the date following installation of the required
infrastructure on the Land and on which construction of the buildings that will constitute the
Front Sight Resort and Vacation Club units commences.

~Commitment” means an amount nol 0 exceed seventy Nive nulbon dollars
{$75,000,600). Such Commitment shall be reduced by any principal ppyments made by or on
hehall ot Borrower or any principal reductions otherwise reguired under and pursuant to the
F.oan Documents.

“Completion” means that (i) such portion of the Improvements are substantially
completed in accordance with the Mans, as reasonably approved by Lender, paid for in full, free
of all mechanics®, labor, materialmen’s and other similar lien claims, and snbstantial completion
has been certified by the Project Architect; (ii) a certificate of substantial completion for such
Improvements has been signed by Bomower delivered to Lender; (i) Lender has reccived
acceptable evidence that all Governmental Reguirements and all privale restrictions and
covenants relating to such Improvements have been complicd with or satis{ied (if applicable) and
that final certificates of occupancy for such Improvements, if applicable, have been issucd by all
appropriate govemmental authorities; and {iv) the requirements in Section 3.7 have been
satisfied.

“Completion Date™ means the date that is no later than thirty-six (36) months from the
Cemmencement Date. The Completion Date shall be subjeet to extensions for delays resulting
trom Force Majcure (as defined herein), provided, that Borrower gives writlen notice o Tender
immediately upon becoming aware of the occurrence of any Force Majenre condition and,
provided further, that the aggregate period of any and all such Force Majeure delays shalf not
exceed ninety (90) days.
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“Contractor”™ means any person, party or entity which has a contract or subcontract
under which payment may be required for any work done, material supplied or services
furnished in connection with acquiring, constructing. financing, equipping and/or developing the
Project.

“Control” means the power to direct or cause the dircetion of the management and
policies of a Restricted Party or any other Person, directly or indirectly, whether through the
ownership of voting securilies or other beneficial interests, by contract or atherwise.

“Deed of Trnst” means the Dead of Trust, Assignment of Leases and Rents, Security
Agreement and Fixmre Filing of even date herewith, encumbering the Project, execuied by
Borrower in favor of Lender to sceure the Loan, including any amendments, modifications
andior supplements thereta.

“Defanlt” means any event which, with the giving of notice to Borrower or the lapse of
time, or both, would constitute an Event of Defauht.

“Default Rate™ means the lesser of five percent (5%} per annum in excess of the |.oan
Rate or the maximum lawiul rate of interest which may be charged, ifany.

“Draw Request™ means a spreadshect summary of the Budget, provided by Borrower for
an Advance of T.oan proceeds under this Agreement in the fonm of Exhibit B attached hereto.
topcther with 3 Deaw Request Certitication, General Contractor shall be signatoey to cach Dreaw
Request to acknowledge its approval of the terms therein.

“Draw Request Certification™ means a certification from Bortower 10 accompany all
Advances for Loan proceeds under this Agreement, in the form of Exhibit C attached hersto,

“EB-5 Information™ means such documents, certificates, and aceounting information
required to be submitted by Borrower to Lender pursuant (o Article V{A), Section 5.10 hereof
for purposes of docomenting complianee by Bommower with certain aspects of this Agreement
and the EB-3 Program.

“EB-5 Investors™ has the meaning assigned to it in Section 1.7(b).
“EB-5 Program™ has the meaning assigned to it in Section 1.7{h).

“Environmenta] Impact Study™ means the Phase 1 Environmental Impact Study
previously delivered to Lender and prepared by GeoTek, Tnc., and dated as of February 2, 2012,

“Environmental Law™ means all federal, state, regional, county and local stattes,
regulations, ordinances, rules, regulations and policies, all court and administrative orders and
decrees and arbitration awards, and the common law, which pertain to environmentzl matters or
contarmination of any type whatsoever, including, but not limited to, those relating to the
presence, manulacture, processing, use, distribution, treatment, storage, disposal, generation or
trapsportation of Hazardous Substances; air, water (including surface water, groundwater, and
stormwater) or soil {including subsoil) contamination or pollution: the presence or Release of
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Hazardous Substances, protection of wildlife, endangered species, wetlands or natural resources;
health and safety of cmployees and other persons; and notitication requirements relating to the
foregoing, including, without limitation, the following statnes, and rcgulations adopted
thercunder:  the Comprehensive Environmental Response, Compensation and Liability Act, as
amended by the Superiund Amendments and Resuthorization Aot of 1986, 42 US.C. § 9601 «t
seq. (“CERCLATY the Solid Waste Disposal Act, as amended by the Resource Conservation
Recovery Act and the Hacardous and Solid Waste Amendments of 1984, 42 US.C. § 6901 ct
seq. ("RCRA™Y, the Federal Water Pollution Control Act, as amended by the Clean Water Act of
1977, 33 U1.5.C. § 1251 et seq.; the Clean Air Act, as amended, 42 US.C. § 7401 ¢t seq.: the
Taoxic Substances Control Act, 15 U.S.C. § 2601 et seq. {"TSCA™); the Safe Drinking Water
Act, 42 11.5.C §8 3001 through 300j; the Hazardous Materials Transportation Act, 49 U.S.C. §
1801 et seq.; the O] Pollulion Act of 1990, 33 U.S.C. § 2701 gt seq.; the Emerecncy Planning
and Community Right-o-Know Aet, 42 U.S.C. § 11001 gt seq.; and the Oceupational Safeiy and
Health Act, 19 ULS.C. § 6251 ¢t sey., as each of the foregoing may be amended from time to
time,

“Environmental Liabilicy” means sny claim, demand, oblipation, cause of action,
allegation, order, violation, damage, injury, judgment, penalty or fine, cost of enforcement, cost
of remedial action, diminution in value or any olher cost or expense whatsocever, including
reasonable attmeys” fees and disbursements, resuliing trom the presence or use of Hazardous
Substances, the viclation or ailleged violation of any Environmental Law, or the imposition of
any Environmental Lizn,

“Environmental Lien” means a Secority Interest in favor of any third party for: {a) any
liability under an Environmental Law; or (b} damages arising from or costs incurred by such
third party in response to a2 Release or threatened Release of any lazardous Substance or
constituent into the environment,

“Equipment” means all furniture, {ixiures and equipment dircctly acquired by Borrower
with the proceceds of the Loan and Jocated or to be located in or on, and used in connection with,
the management, maintenance or operation of, the Land and the Improvernents.

“ERISA™ means the Employee Retirement Income Security Act of 1974, as the same
may [rom (ime to time be amended, and the rules and regulations promuigated thereunder by any
covernmental agency or authority, as from time to time in effect.

“ERISA Affiliate” means any trade or business (whether or not incorporated) which is a
member of a group of which Borrower is 2 member and which is under common control within
the meaning ol Section 414 of the Code, as amended from time to lime, and the regulations
promulgated and rulings issusd thereunder.

“Escrow Account” means the account that has been established for the benefit of Lender
with the Escrow Agent.

“Escrow Administrator” mecans NES Financial Corp, a California cerporation.
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“Escrow_Agent” mezns Time Escrow, Inc, 3055 Wilshire Boulevard, Suite 1130, Los
Angeles, Ca. 90010 :

“Escrow Asreement” means that certain agreement between Fscrow Agent and the
Lender effcctive as of July 1, 20146,

“Fstimated Construction Cost Statement™ means an itemized statement of actual and
estimated costs of the Prajeet, in the form of Exhibit E attached hereto and herchy made a part
hereof, signed by Bommower, General Contractor and the Project Architect, as the same may be
amended or supplemented, and consistent with the items enurnerated in the Ruodget.

“Event of Defaulr™ has the meaning assigned to it in Section 6.1 hereof.

“Excluded Taxes” mcans._ in the case ol T.ender, taxes imposed on its overall net incorne,
and franchise taxes imposed on i, by (a) the United States of America or any subdivision
thereaf, (b) the jurisdiction under the laws of which Lender is incorporated or organized, (c) the
jurisdiction in which the Lender’s principal executive office is located, or {(d) any foreign
aovernment or subdivision thereof,

“Extension Fee” means a non-refundable fee in the amount of ene-percent (1%4) of the
then-exjsting outstanding principal balance of the Loan as the date of the first day of the
Exiension Term, pavable by Borrower to Lender on or before the first day of the FExtension
Term. “Extension T'erm™ has the meaning assigned to it in Section 1.6,

“Fees” means the Fxtension Fee,

“First Option Matwrity Ilate™ 35 set forth in Section 1.6, shall be the date twenty-four
{24) months after the Inittal Maturity Date,

“Fiscal Year™ means the period of January | of any vear through December 31 of such
year.

“Force Majeure” means any act of God; sinkes, shortage or unavailabiiity of labor or
materials; lockouts or labor difficulty, explosion; sabotage; accident; riot or civil commaotion; act
of war; fire or other casualty; adverse weather conditions; governmental delays: legal
requirements; and other causes beyond the reasonable control of Borrower.

“GAAP" means generally accepted accounting principles consistently applied and
maintained throughout the period indicated and censistent with the financial statements delivered
to Lender pursuant to Article V. Whencver any accounting term is used herein and is not
otherwise defined, it shall be interpreted in accordance with GAAP.

"General Contract” means onc or more agreements by and between Borrower and
General Contractor for the construction of the Project.
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“General Contractor” means one or more general contractors duly licensed in the State
of Nevada and selected by Borrower, as identified to Lender on or hefore the Commencement
Date,

“Governmental Authority™ means any <ourt. board, agency. commissum, oflice or
autherity of any nature whatsoever or any governmental vmit {federal, state, commonwealth,
county, district, municipal, city or otherwise) whether now or hereafier in existence.

“Governmental Regquirements™ mcans all Laws, statules, codes, ordinances, and
governmental rules, regulations and requirements of a Governmental Authority applicable to
Berrower, Lender or the Project, including, without limitation, Eovironmental Laws, and the
requirements of the ADA, and all covenants, agreements, restrictions and cneumbrances
contained in any instruments, either of record or known w Borrower, at any time in force
affecting the Preject or any parl thereol, including any which muy () require repairs,
madifications or allerations in or Lo the Projeet or any patt thereof, or (ii) in any way limit the use
and enjoyment thereof.

“Hazardons Substance{s}" means any substanee, chemical, compound, produet. solid.
gas, liquid, waste, byproduct, poilutant, contaminant, or material which is defined or regulated
under any Environmental Law, and incledes, without limitation, (a)mold, asbestos,
pelychlorinated biphenyls, and petroleum {including petroleun products or derivatives, crude oil
or any fraction thercol), and (b)any material classified or regulated as “hazardous waste”
pursuant 1o RCR A,

“Holdback™ means 25% ($123,000) of each EB-3 Investor’s subseription, held in the
Escrow Account for Lender’s benefit, which will ultimately either be made available for refund
oy an investor if the Release Condition is nol satisfied or, if the Release Condition is satisfied, be
made available for an Advance to Borrower.

“Management Agreement” means that certan Club Management Agreement o be
entered into by and between Borrower, Front Sight Resort and Vacation Club Members
Association, Inc.. and Manager

[

Manager™ means LaTour Hotels and Resorts, Inc., a California corporation, and any
successor mangger approved by Lender,

“Improvements” means the buildings and improvements, including the existing facilities
used by FSFTI in the operation of its business (the “FSFTI Facility™) as well as all structures or
improvements to be buill on the Land, including, without limitation, the items described in
Exhibit I', attached herelo, which is based on the description of the Project in the Executive
Summary of the Business Plan. as well as site work, landscaping, parking areas, access drives,
oftices, and common areas which are to be placed or construeted upon, above or below the Land.

"Indebtedness” means in all cases without duplication, all items of indebredness or
Liabitity of Borrower other than the Obligations, at any time which in accordance with GAAP
would be included in determining total liabilities as shown on the liability side of a consolidated
balance sheet of Borrower as of the date of determination, including: (a) indebtedness for
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homowed money; (b) obligations under direct or indirect guaranties of indebledness or
obtigations of others referred to in clause {a) abowve; () any indebredness secured by any
Security Interest on the property of such entity; and {d} liabilities in respect of unfunded vested
benelity under any Plan for which the minimum funding standards of Section 302 ol ERISA have
not been met,

“Indemnificd Parties” has the meaning assigned to it in Section 8.2(h).

“Initial Maturity Date” means the date sixty (603 months after the first dishursement of
funds by Lender to Barrower under this Agrecment.

“Initial Term” means thal period of time commencing on the Closing Date and ending
sixty (60) months after the lirst disbursement of funds by Lender to Borrower under (his
AgreemenL

“Interest Resetrve” means a portion of the procecds of the Loun allocated to pay interest
on the Loan through Completion of the lmprovements, the initial and continuing amount of
which shall be the equivalent of three months’ worlh of inlcrest, caleulaied at the T.oan Rate, on
the then-cutstanding principal balance of the Loan.

“Land™ means approximately 550 acres of land located in Nye County, Nevada, more
speeifically desenbed on Exhibit D, attached hereto and made a part hereof by this reference,

“Late Charge™ has the meaning assigned to it in Section 1.2,

“Laws” means all federal, state and local laws, statutes, codes, ordinances, rules and
regulations, including judicial opinions and presidential authority in die applicable jurisdiction.

“Lease™ means any lease, sublease or sub-sublease, letting, license, concession or other
agreement {whether written or oral and whether now or hereafter in effect), pursuant to which
any Person s granted a possessory inlerest in, or right to use or occupy, all or any portion of any
space in the Project, and cvery modificanon, amendment or other agreement relating to such
lease, sublease, sub-sublease or other agreement entered into in connection with such leage,
sublease, sub-sublease or other agreement and every guarantee of the performance and
obscrvance of the eovenanis, conditions and agreements (o be performed and observed by the
other parly thereto.

“Lender-Approved Appraisal™ means that certain appraisal dated as of October 8,
2014, prepared by Hospitality Real Estate Counseiors and previously provided to, and accepted
and approved by, Lender.

“Liens” means any mortgage, deed of trust, deed to secure debt, lien (statutory or
otherwise, but excluding liens for ad wvalorem taxes that are not delinguent), pledge,
hypothecation, easement, restrictive covenant, preference, assignment, security interest, or any
other encumbrance, charge or transfer of, or any agreement to enter into or create any of the
foregaing. on or affecting all or any portion of the Project or any interest therein, or any direct or
indirect interest in Bomower, including any conditional salc or other Gtle relention agreement,
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any financing lease having substantially the same ceonomic effeet as any of the foregoing, the
{iling of any financing statcrent, and mechanic’s, materialman’s, construction and other similar
liens and encumbrances.

“Loan™ ineans collectively, the loan of the proceeds of the Mote by Lender o Borrower
in Advances to be made pursuant 1o the terms of this Agreement n the maximum aggregate
principal amount not to exceed the Commitment,

“Loan Documents™ means all documenty now or herealler entered inta which evidence,
secure andfor govern the Loan andior any of the Obligations, including, but not limited to, this
Agreement, the Note and the Deed of Trust.

“Loan Rate” means the interest rate applicable 1o the Loan as caloulated at an annual rate
of 6% during the Initial Term and, if extended, 7% during the Extension Term.

“Material Adverse Oceurrence™ means any occurrence of whatsoever nature {including,
without limitation, any firm, final and unappealable adverse determination in any litigation,
arbitration or governmental investigation or proceeding) which Lender shall reasonably
determine could materially adversely affect the then-present or progpective financial condition or
operations of Barrower, the value of the Project or any other material Collateral securmnyg
repayment of the Loan, or impair the ability of Borrower to perform s obligations as and when
required under any of the Loan Documents.

“Material Subcontractor” means any subcontracter providing matenials, supplics or
labor 1o the Project under a contract or multiple contracts in the aggregate amount of $250,004 or
mare.

“Maturity Date™ means the Initial Matunty Date, subject to being extended as set forth
in Section 1.6 below.

“Note” means the Promissory Note of cven date herewith, exceuted and delivered by
Borrower to the order of Lendcr, in the original maximum principal amount of the Cemmitment,
including any amendments and/or restatements thereof and supplements thereto executed by
Borrower and Lender.

~Obligations” means, collectvely: (i) Bommower’s obligations for the paynent of the
Loan, interest and other charges, and all Fees: (ii) the performance of all other ohligations of
Borrower contained herein: {Gif) the payment and performance of each and every oblization of
Borrower contained in any other Laan Document; and (iv) the performance of cach and cvery
obligation of Borrower contained in any renewal, cxtension, amendment, modilication,
consofidation, change of, or substitution or replacement for, all or any part hereof. the Note or
any ather Loan Document.

“Operating Budget” means a detailed listing of all anticipated annual income and
expenses from and for managing, maintaining and operating the Project (or any portion therecf)
for its first full or partial Fiscal Year and for each succeeding Viscal Year of operation, prepared
by Borrower and in form and substance reasonably acceptable to Lender.
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“Operating Fxpenses™ means aclual operating expenses of the Project paid in cash by
Rorrower during such pericd, other than those operating expenses that arc paid from Advances
made by Lender 1o Borrower pursuant to this Agreement.

“Operating Statement™ means, for any period, a current, detailed statement of income
and expenses from and for managing, maintaining and operating the Project for such period, in
form and substance reasonably acceptable to Lender,

“Other Taxes” means any presem or future stamp or documentary taxes and any other
gxcise or property taxes, charges or similar levies which arise from any pavment made hereunder
or under the Note or from the execution or delivery of, nr otherwise with respect to, this
Aroreement or the Note.

“Permitted Encumbrances” mean the Licns, charges and encumbrances on title w the
Land listed on Schedule B, T w the Tile Commitment on the Closing Date and such other
matters of e thereafier approved by Lender in writing, For the avoidance of doubt, any liens,
charges andfor encumbrances securing the Scnior Debt shall be considered as “Permitted
Encumbrances™ as and when such liens, charges andf/or encumbrances are granted by Borrower
in Tavor of the provider of the Senior Debt,

“Person™ mcans an individual, corporation. partnership, limited liability company, joint
venture, trust or unincorporated organization.

“Plan™ means cach employee benefit plan covered by Title 1V of ERTSA whether now jn
existence or hereafter instituted. of Borrower or any ERISA Alliliate.

“Plans™ mean the final construction plans {or the Improvements, including drawings,
speeiiications, details and manuals, as approved by the applicable Governmental Authority
tesponsible for reviewing and approving construction plans for compliance with applicable
Ciovernmental Requirements.

“Project” means the Land, the Improvements and the Equipment,

“Project Architeet™ means K.C. Camis Architect or such other architect{s) duly licensed
in accordance with the laws of Nevada as may be selected by Borrower.

“Protective Advamce™ means all necessary costs and expenses fincluding reasonable
altorneys’ lees and disbursements) reasonably incurred by Lender in order to remedy an Event of
Dclaull under the Loan Documents, which Event of Default, by its nature, may impair any
poriion of the collateral for the Loan or the value of such collateral, interfere with the
enforceability or enforcement of the Loan Documents, or otherwise materiafly impair the
payment of the Loan, and other Obligations (ineluding, without limitation, the costs of unpaid
insurance premiums, foreclosure costs, costs of collection, costs incurred in bankruptcy
proceedings and other costs incurred in enforcing any of the I.oan Documents.

“Regional Center” means EB5 Impact Capital Regional Center, LL.C, a Nevada limited
lability company.
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“Related Party™ means any one or more of the following: {a) an Affiliate of Borrower,
or (b) any of the sharcholders, partners, members or other equity holders of Biorrower. and any
Affiliate thereof.

“Release” means. without limitation, {a) any intentional, unintentional, knowing or
unknowing presence, spilling, leaking, pumping, pouring. emitting, c¢cmptying, discharging,
migrating, injecting, escaping, leaching, dumping or disposing any Hazardous Substance aL, on
or into the indoor or outdoor environment or otherwise in, onto, from or abhoue the air, water
{including surface waters and groundwater), soils, subsoils or any other surface or media on-site
or off-site, and (b} the abandonment or discarding of barrels, drums, containers, underground
tanks, or any other receptacles ever containing any Hazardous Substances.

“Release Condition™ means approval of an EB-5 Thyestor’s [-526 Tmmigrant Petition by
the LISCIS.

“Restricted Party” mems Borrower, and any shareholder, partner, mermber or non-
member manager, or any direct or indireet legal or beneficial owner, of Borrower, from time to
time.

“Security Interest” means any lien, pledge, mortgage, encumbrance, charge or security
interest of any kind whatsoever (including, without limitation, the lien or retained security tille of
a conditional vendory whether arising under a seeurity instrument or as a matter of law, judicial
process of atherwise or the agreement by Borrower, or any Subsidiary of Borrower, to grant any
licn, security interest or pledge, morigage or encumber any assel

“Benior Debt™ means the additional loan that will be sought by Borrower, and which
Romower will use 1t best eliorts o obtain, from a traditional financial mstitulion specializing in
financing projects such as the Project. Although the Senior Debrt would be funded subsequent to
this I.oan, Tender agrees to subordinate its Deed of Trast to the new Senior Debi, so long as the
Borrewer is nol in default and all of the following conditions arc met:

{a) The loan shall be evidenced by a promissory note not in excess of Fifty Million and
no/ 100 United States Dollars (US$50,000,000.00),

{(b) The loan proceeds shall be disbursed in payment, or in reimbursement for payment, of”
the construetion and deveiopment of the Praject.

{c) The loan shall contain provisions concerning disbursement procedures, mechanisms in
protect against mechanics liens and related matters as are customartly found in construction
loans made by institutional lenders and Lender shall be provided with copies of such
documents showing the progress of construction and the dishursenem of funds as are
provided to senior lender,

Borrower shall oblain such Senior debt no later than December 31, 2016
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“Subscription Cuenditions™ mcans, for each EB-5 Investor, the following conditions:
() Lender’s receipt of completed subscription documents: (b) deposit of the entire subscription
price into the Escrow Account; (¢) proof of 1-5326 filing with the TSCIS; and (d) EB-5 Investor
receipt of notice of acceplance from Lender.

“Subgidiary” means any corporation or other entity of which more than 50% of the
oumstanding capital stock or interests having ordinary voung power to elect a majority of the
board of direetors or the board of governors or otherwise o Control the activities of such entity
{imespective of whether or not al the time other class or classes of the equily of such entity shall
or might have voting power upon the oceurrence of any contingeney) is at the time directly or
indirectly owned by Bormower or by one or more other Subsidiarics.

“Taxes™ means any and all present or future Laxes, dulies, levies, imposts, deductions,
charges or withholdings, and any and all liabilities with respect to the foregoing, but excluding
Excluded Taxes and Other Taxes.

“Title Comunitment” means that certain ALTA Plain Language Commitment Wumbcer
NCS-753020-11HLYV, dated as of September 16, 2013, and prepared by Title Company.

“Title Company” means Chicago Title Insurance Company.

"USA DPatriot Act” means the Uniting and Strengthening America by Iroviding
Appropriate Tools Reguired to Intercept and Obstruct Terrorism Act of 2001, Public Law 107-
56, as the same has been, or shall hereafter be, renewed, extended, amended or replaced.

YUSCIS™ means the United States Citizenship and Immigration Scrvices of the United
States Department of Homeland Security,

ARTICLE |
LOAN

Section 1.1 Principal. Subject to the terms and conditions of this Agreemeny, Lender
agrees 1o lend o Borrower and Borrower agrees to borrow from [Lender, the proceeds of the
Loan, from time to time in accordance with the terms hereof unti] the Maturity Date, for the
purpose of refinancing. developing and constructing the Project; provided. however, Lender shall
not be obligated to make any Advance if, afler giving effect to such Advance, the sum of
Lender’s agoregate Advances then outstanding would exceed the Commitment, Each Advance
shall bear mterest at the Loan Rate, computed on each Advance from the date it is made by
Lender as maore fully described in Section 1.2 below. In no event shall Lender be obligated
hereunder to lend to Borrower more than Borrower has qualified to receive under the terms of
Article I hereol.

All Advances made by Lender shall be evidenced by the Note. The entire principal
balance of the Note shall mature and be pavable at the Maturity Date.
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Lender shall enter in its records the amount of each Advance, the rate of interest borne on
such Advances and the payments of the principal balance and interest received by Lender, and
such records shall be conclusive evidence of the subject matter thereot, abseni manifest error.

Section 1.2 Interest. Borrower shall pay to l.ender interest on the Note computed at
the Loan Rate.

[n the cvent that the interest andfor charges in the nature of interest. if any, provided for
by this Agreement or by any other Loan Document, shall contravene a legal or statutory
limitation applicable to the Loan, if any, Borrower shall pay only such amounts as would legally
be permitted; provided, however, that if the defense of usury and all similar defenses are
unavailable 10 Borrawer, Borrower shall pay all amounts provided for herein. If, for any reason,
amounts in excess of the amounts permitted in the foregoing sentence shall have been paid,
received, callected or applied hereunder, whether by reason of acceieration or otherwise, then,
and in that event, any such excess amounts shall be applied to principal, unless principal has
been fuily paid, in which event such excess amount shall be refunded to Borrower.

Inwerest at the Loan Rate shall accrue on each and every Advance from and afier the date
it is made by Lender to Borrower. Notwithstanding the foregoing, and fur the avoidance of
doubt, it is expressly acknowledged and apreed herween T.ender and Borrower that Borrower
shall pay interest only on such amounts as actually have been disbursed directly o Borrower and
that Borrower shall not pay intercst on any amounts rctained by Lender, including, but not
limited to, the Holdback and the Interest Reserve.  Principal and interest shall he paid by
Borrower in accordance with the Note. Interest shall be paid monthly. Interest shall he computed
at the Loan Rate and shall be computed on the basis of a 365 day year, but shall be charged for
the actual number of days principal is unpaid. If all unpaid Advances made by Lender have not
been repaid on or before the Initial Maturity Date, or the First Option Maturity Date, as
applicable. or if an Event of Default occurs pursuant to this Agreement (and is naot cured in
compliance with the terms of this Agreement) or any other Loan Document or il all amounts due
under the l.oan Docuaments otherwise become due and payable in accordance with the terms znd
conditions of the applicable Loan Documents, then the enitre unpaid balance of all Advances
made by Lender and all other Obligations shall {withoul notice W or demand upon Borrower} at
the sole option of Lender become due and payable on said date, together with all unpaid, accrued
interest thereon, and with interest computed at the Default Rate during the continuance of the
Event of Default or if such Event of Default is nat cured or waived, then from and after that date
until all Advances are paid in full. In such event, interest ar the Default Rate shall be payable on
the fifth {5"’) day of each calendar monith.

In the event that Borrower Tails to make any requited payment of principal or interest on
the Note (other than the balloon payment at the Maturity Date) on or before the fifth {(5™)
Business Day following the due date thereof, Borrower shall pay to Lender, in addition to
interest at the Loan Rare, a late payment charge equal to three percent {3%) of the amount of the
overduc payment (cach, a “Late Charge™), for the purpose of reimbursing Lender for a portion
of the expense incident 10 handling the overdue payment. The Latc Charge shall apply
individually to all payments past due and there will be no daily prorated adjustment. This
provision shall not be decmed 1o excuse a late payment or be deemed a waiver of any other ripghts
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Lender may have including the right to declare the entire unpaid prineipal and/or interest
immediately due and payable. Barrower agrees that the Late Charge is a provision for liguidated
damages and represents a (air and reasonable estmate of the damages Dender will incur by
reason of the late payvment considering all circemstances known 1o Borrower and [ ender on the
date hereot. Borrower [urther agrees that proof of actual damages will be difficult or impossible,

Scction 1.3 Prepayment. Subject to the following sentence, Borrower may prepay
the Loan, in whole or in part, without any prepayment penalty or premiwm, at any time during
either the Initial Term or the Extension Term. Notwithstanding the forepoing, Borrower shall
not repay any portion of the Loan corresponding to that portion of an Advance made by Lender
to Borrower with the funds received from a Class B member of Lender until such time as said
Class B member of Lender shall have received final adjudication of his or her 1-829 petition
removing conditions for permanent residency in the United States.

Section 1.4 Pavments. All payments and prepaymenis of principal of, and interest on,
the Note and all Fees, expenses and other Obligations under the Loan Documents pavable to
Lender shall be made, without deduction, set off, or counterclaim, n immediziely available
funds not later than 2:00 p.m., Pacific time on the dates duc, to Lender at the office specified by
it from time to time, for the benefit of Lender, except as otherwise specifically provided in this
Agreement. Funds received on any day after 2:00 p.m., Pacific Time shall be deemed 1o have
been received on the next Business Day. Whenever any payment to be made hereunder or on the
Notc shall be stated to be due on a day which is not a Business Day. such payment shall be made
on the next succeeding Business Day and such extension of time shalt be included in the
computation of any inerest or fees. Borrower hereby authorizes Lender, at the discretion of
Lender, 1o make an Advance in order 1o pay, on behalf of Bommower, any amount due on the Note
or pursuant to any of the other Loan Documents without fudher action on the part of Borower
and regardiess of whether Bormower 1s able to comply with the terms, conditions and covenants
of this Agreement at the time of such Advance,

{i) So long as no Event of Delault has occurred and is continuing, all
payments recerved by Fender {including the proceeds of Advances for such paynients)
for application to the principal, interest, fees. costs and expenses due to [ender shali be
applied in the following arder:

First, to any costs and expenses due hereunder, and any Fees due to Lender;
Second, to any unpaid interest then due under the T.oan Doecuments;

Third, Lo all Obligations; and

Fourth, to the unpaid principal balance of the Note,

{ii}  After an Event of Delault has occurred and is continuing, all amounts
received by Lender shall be applied in the following order:

First 1o any costs and expenses due hercunder, and any Fees due to Lender;
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Second, 1o costs and expenses of preserving the Collateral, preserving Lender's
sceurity interests therein and enforeement of the rights of Lender under the Loan
DNacuments;

Third, to any unpaid inierest then due under the Loan Documents
Fourth to all Obligations; and
Filth, 10 the unpaid principal balance of the Note,

All amounts received by Lender {whether the result of pavment transmitted by Borrower
or otherwise) on account ol paymenl of interest on or principal of the Note, or other payments
due under this Agreement or any other Loan Documents, as the case may be, shall be so applied
by it pursuant Lo this Section.

Seetion 1.5 Fees. [n addition to the interest and other consideration 1o Lender herein,
DBorrower agrees to pay to Lender the Fees, as and when due in accordance with the terms of the
Loan Documents. No termination or reduction of the Commitment and no failure of Borrawer to
satisfy the conditions set [orth in Article 11 shall entitle Borrower Lo a relund of any portion of
such Fees.

Section 1.6 Exfension of Maturity Date.  Ar the option of Borrower, the Initial
Maturity Date may be extended until the First Option Maturity Date {the “Extension Term"), if
all of the foilowing conditions are satished, in the sole discretion of the Lender:

{a)  Borrower gives written notice of its request for an extension to Lender by
ne» earlier than one hundred twenty (1203 days and by no later than ninety (90) days prior
10 the Initial Maturity Date;

(b}  The Project has been issued a certificate of occupancy by the competent
Governmental Authority.

() Payment by Borrower of the Extension 'ee;

{d} As of the date of request and on the Tnitial Maturity Date, there exists no
Default or Event of Default

3] As of the date of request and on the Initial Maturtty Date, no material
adverse change in the financial condition of the Borrower has occurred,

(f) The delivery from Borrower to Lender of all financial information relating
ta Borrower in accordance with Section 5.10¢a) hereaf’

{g)  There shall have been no material adverse change o the physical
condilion of the Project, and the Project shall be free and clear of all Licns (other than the
lien of the Deed of Trust, the Permitcd Encumbrances and the lien of ad valorem taxes
that arc not delinguent) unless approved in writing by Lender;
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(hy  Rorrower delivers to Lender an Architect’s certificate of completion of the
construction works of the Project and a copy of the plans and drawings for said
sonstruction works, if not previously provided to Tender,

¢i) Borrower delivers 1o Lender an endorsement to or reissuance of the existing

Title Policy, bringiag current the eftective date of such coverage, stating that the coverage
alforded by the Tiile Policy shall not be affected becanse of such extension and showing that
there have been no Liens against the Project from and after the date hereof, unless consented to
in writing by Lender;

In the event that, for any reason, Borrower fails to satisfy all of the foregoing conditions,

the Loan shall mature and be due and payable in full on the Initial Maturity Date, as determined
by Lender in its sole discretion.

Scction 1.7 EB-5 Program Requirements.

{a) Lender hereby represents and warrants that, as of the date of s
Agreement, pursuant to that certain letter from the United States Cirizenship and
Immigration Services (“USCIS™) dated July 27, 2015, £B5 Impact Capital Regional
Center, L1C, a Nevada himited liability company {“Regional Center”)} is authorized to
act as an approved and lederaily-designated “regionzl center” under the Immigrani
Investor Pilot Program created by Section 610 of Public Law 102-395 (Oct. 6, 1992),
which has been cxtended through September 30, 2016, The Regional Center may provide
construction financing in Nye County, Nevada. The Regional Center will sponsor the
Project {for EB-5 Program purposcs.

(b} The Loan will be comprised of investments made into .ender anticipated
10 be in the approximate amount of Five [Tundred Thousand Doilars ($3008,000) (which
amaount may be increased pursuant ta newly enacted EB-3 visa legislation) per immigrant
investor (collectively, the “EB-5 Investors™) who seeks 1o oblain permanent residence in
the United States under the EB-5 [mnugrant Investor Program created by Section
203(B)(5) of the Immigration and Nationalily Act (INA)Y (“EB-3 Program™). Such [unds
shall initially be held by Escrow Apent in the Escrow Account which will be
adminisiered and maintained by the Escrow Administrator). Upon satisfaction of each
EB-5 Investor's Subscription Conditions, 75% ($375,000) of his or her subscription will
be reteased w the Lender by the Escrow Administrator, pursuant to the [Escrow
Agreement, and made available for an Advance to Rorrower upon Rormower’s request.
The remaining 25% ($125,000) of cach L13-5 Investor’s subscription (“*Holdback™) will
be held in the Escrow Account for the Lender’s benefit until the comesponding EB-35
Investor’s 1-526 Immigrant Petition is cither approved or finally adjudicaled and denjed
by the TISCIS. The Holdback may be released to the Lender by the Fscrow
Administrator, upon the lemder’s writicn direction, after the corresponding EB-3
Investor’s 1-526 Immigrant Petition is approved by the USCIS (“Release Condition™).
At such time, the Holdback may be released and made available for an Advanece to
Borrower. If the Release Condition is not salisfied. the Holdback will be released to the
Lender and may be made available for refund to the corresponding EB-5 Investar. As
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more [ully sel forth in Section 1.2 above, Lender shail not charge Borrower interest on
the amount of the Holdback.

{c) [.ender and Regional Center shall be responsible for monporing at
Lender's sole cost and cxpense the required submissions made by the EB-5 Investors
and/or their lepal counsel for purposes of seeking to obtain the necessary approvals from
the USCIS for the EB-5 Investors’ conditional residency in the United States in
accordance with the requirements of the EB-5 Program.

{(d) Borrower acknowiedges that, for compliance with the rules and
regulations promulgated under the EB-5 Program, Lender is required to deploy its funds
with third partics located within the approved geographic area of the Regional Center.
Rased upon the materials provided by Borrower, Lender has determined tov allocate the
Loan to Borrower as a qualified third party in compliance with the rules and regulations
promulgated under the EB-5 Program, Lender acknowledges that the Project has been
approved by USCIS as an “Fxemplar Form 1-526 Petition Project.”

{c) Borrower shall vse the proceeds of the loan solely for the purpoze of
funding directly, or advancing to Affiliates to pay, the costs of the Project, in accordance
with the terms and condittons of this Agreement, as set forth in the Budget and the
Project documents submitted to, and approved by, USCIS,

it Borrower shatl submit to Tender the EB-5 Information. Failure of
Borrower to use the proceeds of the Loan in accordance with the terms and conditions of
this Agreement or Lo provide the EB-3 Information shall be a default pursuant wo Section
6.1

ARTICLE 11

CONDITIONS OF BOREOWING

Lender shall pot be required to make any Advance hereunder wntil the pre-closing
requirements, conditions and other requirements set forth below have been completed and
lulfilled o the satisfaction of Lender, at Borrower’s sole cost and expensc.

Section 2.1  Pre-Closing Requirements. On or prior to the Closing Date (except as
otherwise provided in this Section), Borrower shall provide to Lender, except as otherwise
instructed. each of the following, in form and substance acceptable to Lender:

(a) A copy ol the Title Commitment.

(b} A schedule listing all primary contracts relating to the Project having a
contract sum in excess of $250,000.

() One (1) copy of the recent, certified ALTA/ACSM Survey of the Land,
which has alrcady been delivered to, and approved by, Lender. Soil reports on the Land.
as already delivered to, and approved by, Lender.
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(d) The Environmental Impact Study already delivered 1o, and approved by,
Lender. Certificates of insurance, together with paid receipts, indicating that a!l insurance
currently required under the terms of Scetion 5.6 hereof.

{e) That certain Development Agreement adopted pursuant to Nye County
Ordinance No. 378, recorded on August 3, 2009, as Document Number 731349 in the
Official Recards of the Nyz {lgunty, Nevada, evidencing the applicable zoning with
raspect 1o the Property.

() A copy of Borrowert's Organizational Documents, certified as (rue, correct
and complele by a manager off Borrower authorized o do se, together with {i) a current
certificate of exisicncefgood standing trom the jurisdiclion in which Borrower was
organized {and from the jurisdiction in which the Land is located, if different from the
Jurisdiction in which Borrower was organized), and (1i) resolutions and/or consents of
those partics necessary 1o authorize the transaction contemplated hereby.

(g A flood-zone certification mdicating that the Project 15 not located n a
Mood plain or any other flood-prene area as designated by any povermmental agency;
provided, however, that il the Project is so located, Bortower shail provide proof of (lood
insurance to Lender as required by Lender.

(h) A proposed Operating Budget for the Project for its {irst Fiscal Year of
operation in the form previously subimitted to the Nevada Real Estate Division in
connection with the registration of the Front Sight Resort and Vacation Club,

(i) Lenters from the supplicrs confirming the availability of watcr, storm and
sanitary sewcr, gas, electric and telephone utilities for the Project.

ij) A copy of each non-cancellable agreement relating to the managemont,
operation or maintenance of the Property and of each such agreement which cannol be
cancelled upon notice of thirty {30) davs or less.

Section 2.2 Loan Documents. On or before the Closing Date, Borrower shall execute
and deliver {or cause 10 be executed and delivered) to Lender, the Loan Documents, in form and
substance reasonably acceptable to Lender and to its counscl. in their sole but reasonable
discretion, to cvidence and secure the Loan. Lender may designate which of the Loan
Documents are to be placed af record, the order of recording thereof, and the offices in which the
same are to be filed and/or recorded. Borrower shall pay all filing, documentary, intangible,
recording and/or registration taxes andfor fees due upon the Note, if any, the Deed of Trust, any
finaneing statements and/or the other Loan Documents

Scction 2.3 Title Insurance. On or prior 1o the Closing Date, Lender shail have
received the Title Policy, protornva or a marked-up commitment to issuc the Titfe Policy, signed
by an officer of the Title Company. in form and substance satisfactory to Lender and including
all endorscments as required by Lender. Title Company will provide priority insurance over all
possible mechanics™ lien claims, despite the fact that construction of the Improvements may have
commenced prior to the recording of the Deed of Trust.
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Section 2.4 Opinion_of Borrawei’s Attorneys. Lender shall have reccived from
outside counsel for Borrower one or more current written opinions, in form and substance
scceptable 1o Lender, addressed w Lender, covering matters such as due  formation,
authorization, execution and delivery of the Loan Docunients.

ARTICLE T
ADVANCES OF LOAN I'ROCELEDS

Section 3.1 General. Provided no Default or Event of Default has occurred and s
continuing, the Loan proceeds shall be advanced by the Lender for the benefit of Borrower in
accordance with the lerms and conditions set forth in this Adicle I All monies advanced by
the Lender with respect to the Project shall constifute a loan made to Bormower under (his
Agreement, evidenced by the Note and sceured by the other Loan Dacuments, and interest shall
be computed thereon, as prescribed by this Agreement and the Note, from the date the Loan
account is charged with the amount of the Advance.

Lender will advise Bomower within five {3} business days cvery Lime Lender has
received a new EB-3 Invesior’s funds into the Eserow Account. If so requested by Borrower,
Tender will make an Advance of as litle as $375,000, which represents the available funds from
¢ach new EB-5 Investor pursuant to the terms of this Agresment,

Lender reserves the right to make Advances of amounis an the Note which are allocated
1o any of the designated items in the Budgert for soft or hard costs related to the development of
the Project, and construction of the Improvements or otherwise with respect to the Project or tor
such other purposes or in such different proportions as Lender may, it ils reasonable discretion,
deem necessary or advisable; provided. however, aller the occurrence of an Event of Default,
Lender may act in its sole discretion.

No Advance shall constitute a waiver of any condition precedent 1o the obligation of
Lender to make any further Advance, or preclude Lender from thereaficr declaring the faliure of
Borrower to satisfy any such condition preeedent to be an Event of Defaolt. All conditions
precedent Lo the obligation of Lender to make any Advanee are imposed hereby soleiy for the
benefit of Lender, and no other party may require satisfaction of any such condition precedent or
shail be cnhitled to assume that Lender will make or refuse to make any Advance in the ahsence
of strict compliance with such condilion precedent. Provided no Defaolt or Event of Default has
occurred, Lender may waive any requirement of this Agreement for any Advance which Lender,
in its reasonahle discretion, determines is nol material.

l.ender will Advance to itsell, when due, from the Tnterest Reserve, withoul (urther order
or request from Borrower, all interest payable to Lender under the (eoms hercol or of the Note (30
long as the conditions 1o such advances have been satisfied, or waived by Lender, and sufficient
funds remain in the Interest Reserve).

Section 3.2  Praw Requests,
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{a) From and after the date of the lirst Advance of the Loan, Borrower shali
deliver o Lender on a monthly basis evidence of the Project costs funded during the
preceding month {whether [rom Loan proceeds or otherwise), and, to the extent that
Borrower 1s seeking an additional Advance, the Draw Request approved by General
Contractor, together with an itemized summary and copics of all invoices included in
such disbursement.

(b) Prior 1o the date of the first Advance of the Loan, Borrower shall, in
addition Lo satsiying all other conditions for an Advance in this Section, pravide to
Lender the insurance requircd per Section 5.0 of this Agresment, Prior to the
Commencernent Date, Borrower shall, in addition o satislving all other conditions for an
Advance in this Seeton, provide to Lender (1) Plans, in the form previously submitted to
I.ender, as finally approved for construction by the Projeet Architect and the applicable
CGovernmental Authority, (ii) a schedule listing all Contractorg, and primary contracts
relating to the Praject having a contract sum in excess of $250.000 for any such
Contractor, and all gther major subcontracts, and such engineering, architectural, and
construction contracts, subcontracts and schedules relating to the Project. If requested by
Lendcr, Borrower shall also fumish 1o Lender copies of such comracis with cach
Conteactor; and (iii) a list of all agreemems, licenses and permits relating to the
construction, development and operation of the Project.

Section 3.3  Inspections. Lender and its represcntatives shall have access 1o the
Project at all rcasonable times and shail have the right to enter the Project and to conduet such
inspections thereol as they shall deem necessary or desirable for the protection of Lender’s
interesis; provided. however, that for so leng as no Event of Default shali have oceurred and be
continuing, [ender shall provide to Borrower prior notice of nol less than seventy-two (72) hours
of any such inspections and such mspeetions shall be subject 1o the nights of Club Members {ie.,
owners of Timeshare Tntereals) and any tenants under any applicable T.eases,

Borrower shall be responsible for making its own inspections of the Project durning the
course of such construction work and shall deteemine to its own satisfaction that the work done
and matcnals supplied are in accordance with applicable comiracts with its contractors. By
advancing funds after any imspection of the Project by Loender, Lender shall not he deemed to
waive any Event of Default, waive any right to require construction defects to be corrected, or
acknowledge that all construetion contorms to the Plans,

Section 3.4 Lender’s Responsibilities. It is expressly understood and agreed that
Lender docs not assume any liability or responsibility for the sulficiency of the Loan proceeds to
complele the Project, Tor protection of the Project, lor the adequacy of the Plans, the compliance
of the Project and/or Plans with Governmental Requirements, for the satisfactory completion of
the Project, for inspection during censtruction or to notify Borrower, General Contractor or any
other party of any construction defects, for the adequacy of the Interest Reserve, for the
adequacy or accuracy of the Budget, for any representations made by Borrower, or for any acts
on the parl ef Borower or its comtractors to be performed in conneclion with the construction of
the Project.
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Section 3.5 Procedures for Advances.

{a) Reguest for Advances. Any request by Borrower lor an Advance shall be
made at lcase five {33 Business Days prior to the date of the requested Advance,

by Dircct Advances. AL Lender’s option afler the occurrence of an Event of
Default, Lender may {1} make any Advances directly to any person, including the {General
Contractor, 1 whem Lender determines thal payment is due and {1i) make advances to
any person to whom Lender determines that payment should be made i order to cure or
to prevent the oecurrence of any Default. Any of the aloresaid Advances shall be deemed
advanced under the Note as ol the date on whicl (unds are ransfemed by Lender.

{c) Tile cndarsement. Prior to cach additional advance, Lender shall have
received a commitment from the Titde Company to issue an endorsement showing the
increased loan amount in the same priority as the previoosly advanced amounts,
provided, however, that upon the closing of the Senior Debt, the priority of the lien of the
Deed of Trust reflected in any subsequent endorsements shall be subordinated to the lien
af the deed of trust or similar instrument securing the Senior Dehr

{dy  Joint Checks. All Advances of Loan proceeds made Lo & party other than
Bommower hereunder shall be made pursuam to a joint check exeented by Lender and
Borrower, wilh proper endorsements inchuded.

Section 3.6 Stop Nefices.

{a) General. Borrower shall not cause any “stop notice™ or similar natice to
be filed or served on Lender with respect to the Project. Borrower shall defend,
indemnify and hold Lender and its officers, directors, agents and employecs harmless
from and apainst all elaims, damages, loss, liability, costs and expenses (including
reasonable artorneys’ fees) arising from or relating to any stop notice, the compliance
therewith and the defense thereof, Lender may require Borrower to provide a release
bond for any stop notice. which bond shall be subject to Lender’s review and approval
ancd/or may take such action with respect to any stop notice as Lender may deem
appropriate in Lender's reasonable discretion and Lender may withhold such amounts
from disbursement in connection with the Loan as Lender may elect in Pender's
reasonable discretion, to the extent Lender is obligated o withhold funds pursuant to
applicable law or any demands made in connection with any stop notice.

{(h)  MNotices. [Ipon an Fvent of Default and so long as it is continuing,
Borrower irrevocably appoints Lender as its attorney-in-fact, coupled with an interest and
with full power of substitution, o file for record, at the Borrower’s cost and expense and
in Borrower's name, any notices of complelion, notices of cessation of labor, or any other
notices that Lender considers necessary or desirable to protect its security.

Section 3.7 Use of Loan Proceeds. Borrower shall use and apply the Loan proceeds
solely o all or any number of the individual Pruject components in accordance with the Budget
and also to pay some or all of any or all existing indebtedness encumbering the Project pursuant

21

<

03113



io a Permmitted Fncumbrance. Borrower shall use its best business judgment based upon then-
current real estate market and availability of other financing resources Lo allocate the procceds of
the Loan in such a mannper as Lo assure the full expenditure of the Loan proceeds advanced 1o
Barrower. Borrower will comply with the requirements of the ER-5 Program and the ather ZB-3
Program covenants and requirements contained in this Agreement.

ARTICLE 1Y

REPRESENTATIONS AND WARRANTIES

{A)  Borrower represents, warrants and covenants o Lender that:

Section 4.1  Borrower’s Formation_and Powers. Borrower is a limited liahility
company duly organized, validly existing and in good standing under the laws of the State of
Nevada, and gqualified and authorized to do business in all jurisdictions in which the conduct of
its business and affairs requires it to be so qualified. Bomower has all power, authority, permils,
cansenls, authorizations and licenses necessary 1o carry on its business, to construct. equip, own
and operate the Project and to exceute, deliver and perform its obligations under this Agreement
and the other Loan Documents: all consents necessary to authorize the cxccunion, delivery and
performance of this Agreement and the other [.oan Documents have been duly adopted and are
it full foree and effect; and this Agreement and the other Loan Documents have been duly
executed and delivered by Borrower.

‘The execution, delivery and performance by Bormower of this Agreement and other Loan
Documents to which Borrower is a party have been duly suthorized by all necessary action and
da not and will not (1) violale any provision ol any laws, rule, regulation {including, withoul
limitation, Regulation U of the Beard of Governors of the Federal Reserve System), order, writ,
judgment, injunction, decree, determiination or award presently in effect having applicability L
Borrower or of Borrower™s Organizationzl Documents, (i1} result in a breach of or constilute a
default under any indenture or lodn or credit agreement or any other agreement, lease or
instrument to which Borrower s a party or by which it or its properties may be bound or
affected, or (i1i) resule in ar reguire the creation or imposition of any Sccurity Interest in any of
its propertics pursuant W the provisions of any agreement or other document binding upon or
applicable to Barrawer or any of its propertics, except pursuant to the Loan Documents,

Section 4.2 Authority. The execution, delivery and performance by Borrower of this
Apreement and other Loan Documents to which Borrower is a party have been duly authorized
by all necessary limited liability company action.

Scction 4.3  No_Approvals. As of the date of the first Advance of the Loan, no
authorization, consent, approval, license, exemption of or filing or registration with any court or
govemmenital depariment, commission, board, bureau, apgency or instrumentality, domestic or
foreign, is or will be necessary to the valid execution, delivery or performance by Borrower of
this Agrecment, the Naote, or any other T.oan Documents to which Borrower is a party.

Section 4.4  Legal and Valid Obligations. This Agreement, the Note, and the other
Loan Documents to which Borrower are a party constitute the legal, valid and binding
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obligations ol Borrower, enflorceable against Borrower in accordanee with their respective terms,
subject to bankruptey and insolvency laws and other laws generally aftecting the enfotceability
of creditor’s rights generaliy and subject to limitations on the availahility of equitabie remedies.

Sectivn 4.5 Litigration. There arc no acuons, suns or proceedings (whether or not
purpoctedly on behaif of Rorrower) pending or, to the knowledge of Borrower, threatened
against Bomower or affecting any of the Project or Bomower’s other asscts {1f any), al law or in
cquity or before any federal, state, municipal or ofher governmental department, commission,
board, bureau, agency or instrumentzlity, domestic or foreign, which contests the validity or
enforccability of this Agrecment or any of the other Loan Doacuoments or the transactions
contemplated hereby or as a resuit of which Borrower may become subject to any judgment or
liability which if determined adversely ¢ Rorrower, would constitule a Material Adverse
Qccurrence as to Borrower.  There zre no actions, suits or proccedings pending or, o the
knowledge of Borrower, threatened against Borrower or its other asscls (i any), at Iaw or in
equity or belure any lederzl, state, municipal or other governmental deparunent, commission,
hoard, hureaun, ageney or instrumentality, domestie or forcign. As of the date of the fivst Advance
of the Loan, Bormower shall not be in defaclt with respect o any final judgment, wrill injunction,
decree, rule or regulations of any cowrt, arhitrator or federal. state, mumeipal or othet
gavernmental department. commission, board, burcau, agency or nstrumentality, domestic or
foreign.

Section 4.6  Title, Borrower has good, marketable and insurable fee simple title to the
Land, and good title to the rest of the Project, subject to no lien, charge, mortgage, deed of trust,
restriction of encimbrance, except Permined Cncumbrances.  There are no mechanics®,
malerialman’s or other similar Liens which have been filed for work, labot or matertals afTecting
the Project which are or may be Lieny prior to, or equal, or subordinale to the Liens created by
the Loan Documents. None of the Permitted Encumbrances, individually or in the aggregale,
{a) impair the usc or intended operations of the Project, or {b) impair Borrower’s ability 1o pay
its Oblipations in a tmely manner.

Section 4.7  Defeets and Hazards. Bormrower does not know of any defeets, facts or
canditions affecting the Land that would make it unsuitable for the use contempiated hereunder
ar of any abnormal hazards {including soils and groundwater contamination, earth movement or
slippage) affecting the Land that have not been previously disclosed in writing to Lender by
Borrower.

Section 4.8 Payment of Taxes. Therc have been {iled all federal, state and local wax
returns with respect to Borrower and its direct and indirect business operations which are
required to be filed. Borrower has paid or caused to be paid to the respective taxing auchcrities
all taxes as shown on such returns or on any assessments recgived by it to the extent that such
taxes have become due. Borrower knows of no proposed material tax assessment against
Borrower. and Borrower is not obligated by any other agreement, tax treaty, instrument or
otherwise to contribute to the payment of taxes owed by any other person or entity. All material
Ltax liabilities are adequately provided for or reserved against on the books of Borrower, as
appropriate.
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Section 4.9  Agrcements.

The Berrower's Organizational Documents shzll be in full force and effect as of the date
of the first Advance of the Loan and, as of said date of the lirst Advance of the Loan. shall be
free from any default on the part ol Borrower. Each of (a) the Architeel’'s Agreement. and {b) the
General Contract, shall be in full farce and effect before the Commencement Date and, as of said
Commencement Date, shall be free from any default on the part of Borrower. Borrower, is not in
default in the performance, observance or fulfifiment of any of the obligations, covenams or
conditions cotained in any agreement or instrument to which Borrower, is a party the effect of
which default would constitute a Material Adverse (ccurrence as o Borrower,  The General
Contract shall require the General Contractor to construct the Project in accordance with the
Plans in the form which have been delivered to Lender, without any change thereto not disclosed
1o Lender. The General Contract shall constitute the entire agreement between Borrower and the
General Contractor with respect to the construction of the Project.  As of the Commencement
Nate, Borrower shall have performed all of its obligations required by the General Contract
and/or Architect’s Agresment, and shall have paid all sums under the General Contract andfor
Architeet’s Agreement which are required to be performed or paid as of the date heregof,

Section 4.10 No Defanlts under Loan Documents or Oiher Agsreements. No Default
or FEvent of Default has cccurred under any of the Loan Documents. As of the date of the first
Advance of the Loan, Borrower shall not be in default in the payment of the principal or interest
on any of its Indebredness for borrowed maney: and no event has pccurred, or will occur, which,
with the lapse of time or the giving ol notice or both, would constitute an Event of Default under
the Loan Documents. Bormower is not obligated for the payment of any comimission or other fee
with respect to the purchase of the Tand and Tmprovements or, if Borrower is so obligated, such
commission o other fee has been paid in full

Section 4.11 Boundary Lines; Conformance with Governmental Requirements and
Restrictions. The cxterior lines of the Tmprovements are, and al all times will be, within the
boundary lines of the Land. Borrower has examined and is familiar with all applicable
covenants, conditions, restrictions and reservations, and with all applicable Governmental
Requirements, including, but not limited to, building codes and zoning, environmental,
hazardous substance, encrgy and pollution control laws, ordinances and regulations affecting the
Project. Borrower has obtained all permits which are necessary for the construction of the
Project in accordance with the Plans and in accordance with all applicable building,
environmental, subdivision, land use and zoning laws, including all permits for the
Improvements, annexation agreemenls, plot plan approvals, subdivision approvals {including the
approval and recotdation of any required subdivision map), environmental approvals (including a
ncgative declaration or an environmental impact report if required under applicable law). sewer
and water permits and zoning and land use entitlements. Borrower has abtained all approvals off
the parties required it connection with the constructlion of the Project pursuant to any license,
easement or restriction affecting the Land. The Project will in all respeets conform to and
comply  with said covenants, conditions, reswictions, reservations and  Governmental
Requirements.

Section 4.12  Project Costs. On a [ine by line and total basis, the Project costs shown
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on the Estimaled Construction Cost Staterment are, 1o the best of Borrower’s knowledze, true,
correct and complete in all material respects, and represent the total of all costs which Borrower
expects 10 pay 1o complete the Project.

Section 4.13 Utilities. Telephone services, gas, electric power, storm sewers, sanitary
sewer and water facilitics are available to the boundaries of the Lamd, adequate to serve the
Project and nof subject o any conditions that would prevent the wse of the Project for its
intended purposes. All streets and easements necessary for construction and operation of the
Project are available to the boundaries of the Land.

Section 4.14 Personal Property. Bormmower is now and shall coniinue 1o be the sole
owner of the Equipment tree from any lien, sccunty mnterest or adverse claim of any kind
whatsoever, except for the Permitted Encumbrances and any liens or security intercsts in favor of
Lender.

Section 4.15 Condemnation, No condemnation proceeding or moratorium is pending
or, to the best of Botrower’s knowledpe, threatencd against the Land which would impair the
construction, use, sale or occupancy of the Land ar its Improvements,

Scction 4.16 Separate Lots.  The Land is comprised of two (2) parcels which
constilute scparale tax lots and do not constitute a portion of any other tax lot not a part of such
Land.

Section 4,17 Federal Reserve Regulations. No portion of the Loan hereunder will be
used o purchasc or carry any “margin stock™ as defined in Regulation U] of the Board of
Governors of the Federal Reserve System of the United States ar for the purpose of reducing or
retiting any indebtedness which was originally incurred to purchase or carry any margin security
or for any other purpose which might constitute this transaction as a “purpose cradit™ within the
meaning of said Regulation U. No portion of the Loan hereunder will be used for any purpose
that violates. or which is inconsistent with, the provisions of Regulation X of the Board of
Governers of the Federal Reserve Systemn or any other regulation of said DBoard of Governors.

Section 4.18 Investment Company Act. Borrower is nol an “investment company,” or
an “affiliated person™ of, or a “promoter™ or “principal underwriter™ for, an “investment
company,” as such terms are defined in the Investment Company Act of 1940, as amended. The
making of the T.oan, the application of the proceeds and repayment thereof by Borrower and the
performance of the transactions contemplated by this Agreement will not violate any provision
of said Act, or any rule, regulation or order issued by the Securities and Exchange Commission
thercunder.  Furthermore, Borrower is not subject to regulation under the interstate Commerce
Act, or any federal or stale statue or regulation Timiting its ability to incur indebtedness for
money borrowed.

Section 4.1% Unregistered Securities. Borrower has not: (a) issued any unregistered
securities in viodation of the registration regquirements of Section 5 of the Securtties Act of 1933,
as amended, or any other law; or (b} violated any rule, regulation or reguirement under the
Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, in
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either case where the effect ol such violation would constitute a Malerial Adverse Oeccurrence as
to Borrower.

Section 4.20  Accuracy of Information. All factual information heretofore or herewith
prepared by Borrower or a Related Party of Borrower and furnished by or on behall of Borower
Lo Lender for purposes of or in connection with this Agreement or any transaction contemplated
hereby is lrue and accurate i1 every material respect gn the date as of which such informartien is
dated or eertified and no such infiemation contains any material misstaternent of fact or omits to
statec a material fact or any fact necessary to make the statements contained thercin not
misleading as of such date. To the best of Borrower’s knowledge, all factual information
heretofore or herewith prepared by a Person other than Borrower or a Related Party of Bormower
and furnished by or on behalt of Borrower to Lender for purposes of or in connection wilh this
Agreernent or any transaction contemplated hereby is true and accurate in every material respect
on the date as of which such information is dated or certifted and no such information contains
any materigl misstatement of fact or omits to state a material fact or any lact necessary to make
the statements contained thercin not misleading as of such date.

Section 4.21 ERISA Compliance. Borrower has not adopted a Plan. As of the date
hereof and throughout the term of the Loan (i) Borrower is not and will not be an “employee
benefit plan,” as defined in Section 3(3) of ERISA, subject to Title T of ERISA, {ii} none of the
assets of Borrower constiutes or will constitute, by virtue of the application of 29 C.F.R.
Section 2510.3-101({1) as modified by Section 342) of ERISA, “plan assets™ of one or more such
plans within the meaning of 29 CF.R. Seetion 2310.3-101, {iii) Borrower iz not and will not be a
“sovernmental plan” within the meaning of Section 3(32) ERISA, and {iv) wansactioms by or
with Bormower are not and will not be subjecl 1o state stalules regulating investment of, and
fiduciary ohligations with respect to, governmenital plans.

Section 4,22 Compliance. Bormower:

{a) is in compliance and conformity with all Governmental Requirements the
violation of which, individually or in the aggregate, would constilute a Material
Adverse Occurrence as to Borrower; and

{b)  has not received and does not anticipate the receipt of any order or notice
of any violation or claim of viclation of any Governmental Reguirement which would
cansiituie a Material Adverse Oceurrence as to Borrower.

Section 4.23 Consents. To the extent that any frapchises, licenses, permits, certificales,
authorizations, approvals or consents from any lederal, state or local (domestic or foreign}
govermment, commission, burcau or agency are material to the present conduct of the business
and operations of Borrower or are required for the acguisition, ownership, operation or
mmaimtenance by Borrower of the Projecl, such franchises, licenses, permits, certificates,
authorizations, approvals and consenis bave been, or will be upon Completion, validly granted,
in full force and effect, and be valid and suiTicient authorization therefor.

Section 4.24 Environmental Laws.  Except as specifically  disclosed in the
Envirenmental Impact Study previously delivered to. and approved by, Lender, Borrower: (a)
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has not received any notice or otherwise learmed of any Cnvironmental Liabilicy relating to the
Project which would individually or in the aggregate constitte a Maiterial Adverse Oceurrence
as to Borrower arising In connection with {i) any non- compliance or alleged non-compliance
with or violation of the reguirements of any Environmemtal Law, or (1i) the Release or
threatened Release of any Hazardous Substance, or other substance into the epvironment; (b) has
no knowledge of any threatened or actual liability in connection with the Releasc or threatened
Release of any lazardous Substance, or other substance into the environment relating ta the
Projeet which would individually or in the apgrepate constitute a Materiai Adverse Occurrence;
or {c) has not received any notice or otherwise learned of any federal or state investigation
evaluating whether any remedial action is needed to respond o a Release or threatened Releaye
of any lNazardous Substances into the environment where such lability individually or in the
aggregate for all such labilities would constitute a Material Adverse Oceurrence as to Borrower,
Borrower has not received any notice ol any violation or alleged non-compliance ol any
Environmental Laws relating (o the Project wherg such violation would constitute a Material
Adverse (heeurrence as 1o Borrower.

Section 4,25 Anti-Terrorism Hepulations.

{x) Gencral. None of Borrower. or, to the best of Borrowet's knowledae, any
Affiliate thereof is in violation of any Anti-Terrorism Law or engages in Or conspires o
cngage m any transaction that evades or avoads, or has the purpose of evading or
avoiding, or allempts to violate, any of the prohibitions set forth in any Anti-Terrorism
Law.

(b} Executive Order No. 13224, None of the Borrower, or, to the best of
Romower's knowledge, any Affiliale thereof or their respective agents acting or
benefiting in any capacity in connection with the T.oan or other transactions hereunder,
is any of the ollowing {(each a “Blocked Person™):

{i) a Person that is listed in the annex to, or is otherwise subject o the
provisions of, Executive Order No. 13224

(i) a Person owned or controlled by, or acting for or on behalf of, any
Person that is listed in the annex ta, or is otherwise subject to the provisions of,
Executive Order No, 13224

(i1t} a Person or entily with which Lender is prohibited from dealing or
otherwise engaging in any lransaciion by any Anti-Terrorism Law;

(iv} a Person or entity that commits, threatens or conspires to commit
or supports “terrerism” as defined in Executive Order No. 13224,

(vl a Person or enlity that is named as a “specially designated
national™ on the most current fist published by the 118, Treasury Department
Office of Foreign Asset Control at its official website or any replacement website
or other replacement official publication of such list; or
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{vi)  a person or entity who Is affiliated or associated wiith a person or
ertily listed above,

{ch None of Borrower, or, o the best of Borrower™s knowledge, any Affiliate
thereot nor any of their agents acting in any capacity in connection with the Loan, any
letters of credit or other transactions hergunder (i) conducts any business or engages in
making or receiving any contribution of funds, goods or services to or for the benefit of
any Rlocked Person. or (ii) deals in, or otherwise engages in any transaction relating to,
any property or interests in properey hlocked pursuant 1o Executive (Order No. 13224

(dy  Neither Borrower nor, to the best of Borrower’s knowledge, any Affiliate
thereat nor any person owning an interest therein, are & “Special Designated National”™
or “Blocked Person™ as those erms arc defined in the office of Foreign Asset Control
Regulations (3! C.F.R. § 500 et. seq.).

Section 4.26 Snbsidiaries. Borrower has no Subsidiaries.

Section 4,27 Leases. Except as provided below in Section 3.24, there is no Lease in
effect relating to the Project, or any portion of the Project, except for Leases that have been
approved in writing by Lender,

Section 4.28 Ownership and Control of Borrower. As of the date of this Apreement,
the direct owners of Borrower are sel forth on Exhibit Gto this Agreement and the indireci
owners sel forth thereon are accurate and complete,

Section 4.29 Usc of Loan Proceeds. The proceeds of the T.oan shall be used to pay and
obrain release of the existing liens an the Land, o pay for or reimburse Borrower for soft and
hard costs related to the pre-construction, development, promotion, construction, development
and operation of the Project in conneclion with the FSFT1 Facility and the construction,
development, operation, leasing and sale of the umeshare portion of the Project, ail as more
particularly described on Exhibit F. attached hercto. The Loan is made exclusively for business
purposes in cannection with holding, developing and financially managing real estate for profir,
and none of the proceeds of the Loan will be used for the personal, family or agricultural
purposes of the Borrower.

Secrion 4.30 lnsurance. Borrower has obuined or caused to be obtained the insurance
requited pursuant to Scetion 5.6 of this Agrecment.

{B)  Lender represents, warrants and covenants to Borrower thar:

(i} Ceneral. None of Lender, or, to the bast of Lender’s knowledge,
any Afliliate or member thereof is in violation of any Amti-Terrorism Law or engages
in or conspires 1o engage in any transaction that evades or ayvoids, or has the purpose of
evading or avoiding, or attempts to violate, any of the prohibitions set (orth in any Anti-
Terrorism Law,
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(i} Exceutive Order Mo, 13224, None of the Lender, or, 1o the
Best of Lender’s knowledge, any Affiliate or member thereof or their respective agents
acting or benefiting in any capacity in connection with the Loan or other transactions
hereunder, is a Blocked Persun.

(iiiY None of Lender, or, 10 the best of Lender’s knowledge, any
Affiliate or member thereof nor any of their apenis acting in any capacity in conncoelion
with the l.oan, any letters of credit or other transactions hereunder (2} conducts any
business or engages in making or receiving any coatribution of funds, poods or services
to or for the benefit of any Blocked Person, or (b) deals in, or olherwise enpgages in any
transaction relating to, any property or interests in property biocked pursnant to
Executive Order No. 13224, :

{iv)  Meither Lender nor, to the best of Lender's knowledge, any
Affiliate or member thereof nor any person owning an interes) therein, are 4 “Special
Designated National” or “Blocked Person™ as those terms are defined in the ofilce of
Foreign Asser Control Regulations (31 CFR. § 300 et, scq.)

THE WARRANTIES AND REPRESENTATIONS [N THIS ARTICLE 1V, AND ANY
ADDITIONAL WARFANTIES AND REPRESENTATIONS CONTAINED HEREIN AND TN
THE OTHER LOAN DOCUMENTS, SHALL BE DEEMED TO HAVE BEEN RENEWED
AND RESTATED BY BORROWER Al THE TIME OF EACH REQUEST BY BORROWER
FOR AN ADVANCE OF LOAN PROCEEDS.

ARTICLE ¥

{A} COVENANTS OF RORROWER

While this Agreement is in effect. and until Lender has been paid in full the principal of
and interest on all Advances made by Lender hersunder and under the other Loan Documents,
Borrowaer agrees 10 comply with, observe and keep the following covenants and agrecments:

Section 5.1  Completing Constroetion. Borrower shall commence construction of the
Improvements no later than the Commencement Date, Rorrower shall not become a party to any
contract. other than the General Contract and the Architect’s Agreement, for the performance of
any work on the Project or for the supplying of any labor, materials or services for canstruction
of the Improvements, except upon such tenns and with such parties as shall be approved in
writtng by lender and subject to the condition that each Contractor party to any approved
contract execule and deliver to Lender agreements in form acceptable to Lender that either
subordinale or waive the lien riphts of such Contractors to the liens of Lender under the Loan
Documents including, without limitation, the liens of Lender evidenced by the Deed of Trust;
provided, however, Borrower may, without the approval ol Lender, enter into one or motc
contracts with any Contractor whose contracis’ aggregate amount with such Contractor is less
than $250,000. Borrower shall provide to Lender 2 list, within thirty {30) days after the end of
each calendar quarter, of all Contractors, including all subcontractors, who have entered into
written contracts direcily with cither Borrower or the General Contractor during the preceding
calendar quarter. No approval by Lender of any contract or change order shall make Lender
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responsible for the adequacy, form or content of such contract or change order. Borrower shall
expeditiously complete and fully pay for the construction of the Project in a good and
workmanlike manner and in accordance with the Plans submitted or o be submitied 10 and
approved by Lender, and in compliance with all applicable Governmental Requirements, and any
covenants, conditions, restrictions and reservations applicable thereio so that Completion of the
construction of the Project occurs on or before the Completion Date. Borrower assumes full
responsibility for the compliance of the Plans and the Project with all Governmental
Requirements, covenants, conditions, restrictions and reservations, and with sound building and
engineering practices, and. notwithstanding any approvals by {.coder, Lender shall have no
obligation or responsitality whatsoever for the Plans or any other matter incident to the Project or
the construction of the improvements. Borrower shall correct or cause 1o be corrected (4) any
defect in the Improvements, (b)Y any departure in the construction of the Improvements from the
Planz or Governmental Requirements, and (¢) any encroachment by any part of the
Improvements or any other structure located on the Land on any building line, easemcnt,
property ling or restricted arca that is in viefation of any applicabie Governmental Requirements,
or any private agreements for which Borrower has not received a waiver approved by the Lender
in writing. Borrower shall cause all roads necessary for the utilization of the Project for its
intendad purposes to be completed and dedicated (0 dedication thergof is required by any
governmental authority), the bearing capaenty of the s0il on the Land to be made sutficient to
supporl the Improvements, and sufficient local utilitics to be made available 1o the Project and
installed at costs {if any) sct out in the Budget, on or before the Completion Date.

Section 5.2 Changing Costs, Scope or Timing of Wark. Borrower shall deliver o
Lender revised, estimated costs of the Project, showing changes in or variations from the original
Estimated Construzction Cost Statement, as soon as such changes are known to Borrower.
Borrower shall deliver to T.ender a revised construction schedule, i and when any tarset date set
forth therein has been delayved by twenty (20) consecutive days ar more, or when the apgregaie
of all such delays equals thirty {30) days or more.

Borrower shail not make or consent to any change or modification in such Plans,
coniracts or subconiracis. and no work shall be performed with respect to any such change or
meditication, without the prior writien consent of Lender, if (i) such change or modification
would in any material way alter the desipn or structure of the Project or change the rentable area
thereof in any way, or increase or decrease the Project cost by $250.000 or more (after taking
inlo account cost savings and any insurance proceeds of Borrower received by Lender) for any
single change or modification, or (ii) the aggregate amount of all changes and modifications
exceeds $300,000 (afler waking into account cost savings and any insurance proceeds of
Borrower received by Lender). Borrower shall promptly furnish Lender with a copy of all
changes or medifications in the Plans, contracts or subcontracts for the Praject prior to any
Advance used to fund such change or modification whether or not Tender’s consent to such
change or madification is required hercby.

Section 5.3 Using Loan Proceeds. Subject 1o Section 3.2, Borrower shall use the
Loan proceeds in its sole discretion to pay, or to reimburse Borower for paying, costs and
expenses incurred by Borrower in connection with the pre-construction, promotion, construction,
development, operating and leasing of the Project on the Land and the cquipping of the
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Improvements, together with Lhe payolf and release of any existing liens and encumbrances on
the Land. Borrower shall take all steps nocessary to assure that Toan proceeds are used by s
contractors and subcontractors to pay such costs and expenses which could otherwise constitute a
mechanic’s lien claim against the Projeet.  Within thirty {30} days after the Completion Date,
Borrower shall provide the documentation and supporting sccounting records and conltract
documents necessary, in Lender’s discretion, to demonstrate that between the Closing Date and
the date of delivery of such documentation not less than the total amount of the Advances has
been spent ditectly or indirectly an the Project substantially in a Jorm acceptabie 1o Lender for
compliance with the FB-5 Program.

Section 5.4  Keeping of Records. Borrower shall set up and maintain accurale and
complete books, accounts and records peraining 1o the Project.  Borrower will permit
representatives of Lender to have ressonable access to and to inspect and copy such books,
records and contracts of Borrower and 10 inspect the Project and to discuss Borrower's affairs,
finances and accounts with any of its principal officers, all at such times and as often as may
reasonably be requested by Lender. Any such inspection by Lender shall be for the soie benefit
and protection of Lender, and Lender shall have no obligation to disclose the results therso! to
Borrower or Lo any third party. When a Default or Lvent of Default exists, Lender may do any
ol the foregoing durtng normal business hours without advance notice or other limiation.

Section 5.5 Providing Evidence of Completton.  Upen completion of the
Improvements. Borrower shail furnish Lender with all items required to evidence Completion,
ceniification from the Project Architect that the Project has been conmipleted in accordance with
the approved Plans; the evidence of insurance required by Section 3.6 hersof, copies of all
warranties covering materials, equipment and appliances included withim the Project; copies of
all licenses and permits required for operation of the Project, if net previously provided to
Lender; and photographs of the completed Improvements as well as evidence that such
[mprovements have been lully completed, including all punch-list items, as well as such other
documents and materials required pursuant (o Section 3.7(bY hereal’

Section 5.6 Maintaining Insurance Coverage. Borrower shall, at all times until the
Note and all other sums due from Borrower to Lender have been fully repaid. maintain, or causc
o be maintained, in tull force and effect {and shall furnish to Lender copics of), property
insurance, liability insurance and workers compensation insurince that arc consistent with
policies issued from a rcputable carrier in Southern Nevada for businesses such as that operated
by Bomrower. Borrower shall not lake any action that would void or otherwise impaic any
coverapes required hereby or that would result in any denial or limitation of such coverages.

Sceetion 5.7 Transferrving, Conveying or Encumbering the Project or Borrower’s
Ownership Interests. Without the prior written consent of Lender, Borrower shali not
voluntarily or involuntarily agree to, cause, suffer or permit any sale, conveyance, lease.
mortgage, grant, lien, encumbrance, security interest, pledge, assignment or (ransfer of: (a) the
Project or any part or portion thercof, or (b) any ownership interest in Borrower, direct or
indirect, legal or equitshle (including the issuance, sale, redemption, or repurchase of any such
interest, the distribution of treasury stock, or the payment of any indebtedness owed to Borrower
by any managers, subsidiarics, Affiliates or owners of equity interests or debentures), except for
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the following:
(i) Permitied Encumbrances;
(iiy  Leascs permitied by Section 5.24 of this Agrecment;

{ilil  Routine, nonexclusive urtility easements entered into by Borrower in the
otdinary course of business which do not subject the Property o any material finmmeial
" abligations;

fivl  In connection with transfers of member interests in Borrower made for
estate planning purposes that do not affect the management or comrol of Borrower and
are in compliance with the requirements set forth in the Toan Documents;

(v} In the event that that Borrower obtains any Senior Debt, Borrower shalf be
permitied to secure such Senior Debt with a deed of trust and other applicable security
documents that are senior to the Len of the Deed of Trust and Lender shall cooperate with
Borrower and the provider of the Senior Debt to cause the lien of the Deed of Trust to be
subordinated to the lien of any deed of trust and other applicable securily documents that
are to secure stich Senjor Debt. For the avoidance of doubt, Lender doces hereby covenant
and agree with Borrowcer that Lender shall execute, or cause to be exceuted, any and all
documentation reasonably required by the provider of the Senior Debl, in the form and
conient presented by the provider of the Senior Debt, in order o cause the
aforementioned subordination of the lien of the Deed of Trost, including, but not limited
to. any form of subordination and intercreditor agreement that may be required by the
pravider of the Senior Debt.

Furthermore, the Loan may not be assumed by any Persen without Lender’s prior
writien consent.

Section 5.8 Complying with the Loan Documents and Other Documents.
Borrower shall comply with and perform all of its obligations under the 1.oan Documents, and
under all other cantracts and ageeements 1o which Bormower 18 a parly relating 1o the ownership,
OCCUpAndy, usc, construction or management of the Project, and shall comply with all requests
by Lender which are consistent with the terms thercof,

Scction 5.9 Updated Appraisals. Borrower agrees that Lender shall have the right to
obtain, at Lender’s expense, an updated appraisal of the Project at any time that (a) an Event of
Default shall have occurred and be continuing hereunder, or (b} after an sccurrence of an Evemt
af Default Lender determines, m its sole discretion, that the security for the Loan has been
physically or financially impaired in any material manner. Without limitation of the foregoing,
Lender may, at Lender’s expense, elect to obtain such an appraisai from time to time regardless
of whether any of the events described in (a) and (b) abave have occurred. In the event that
Lender shall elect to obiain an appraisal, Lender may immediatety commission an appratser
acceptable to Lender, at Lender’s cost and expense, to prepare the appraisal. Borrower shall
cooperate with Lender and the appraiser in oblaining the necessary information to prepare such
appraisal.  In the event that Borrower fails to cooperate with Lender in obtaining such an
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appraisai, such cvent shall constitute an Event of Default hercunder and Lender shall be entitled
to exercise all remedies available to it hereunder. In the event such appraisal is required by
reason of the damage or destruction of a portion of the Project, the falr market value shall be
calculated on the Project after testoration of the Improvemonts.

Section 5.10 Reporting Requirements.  Bormower shall fumish w Lender the
following:

(a)  Financial Statements.

As soon as available and in any event within seventy-five (73) days after the end of each
calendar vear, unaudited consolidated annual financial statements of Dorrower prepared
m accordance with GAAP {or another accounting basis reasonably acceptable to Lenden)
consistently applied, certified by Borrower, which [inancial statements shall include a
balance sheet and related statements of income, relazined earnings and cash (low
(including, without limitation, the information necessary o detenmine Borrower’s cash
flow with respect to the previous calendar year), and 2 detailed list of real estate owned,
dircetly or indirectly, by Borrower. The financial stalements of Borrower shall be
accompanied by a no detault certificate in form acceptable W Lender certifying that
Borrower has no knowledge of the occurrence of any event which constitutes a Defanit or
an IEvent of Default under this Agreement.

{h) Operating Stalements and Operating Budgets,  Starting with the month
after the calendar month in which Completion occurs, Borrower shall deliver to Lender
such Operating Staternents and annual Operating Budget as are provided to Borrower by
the Management Company prior to the start of cach Fiscal Year thereof starting with the
Fiscal Year in which Completion occurs.  All such Operating Statements shail be
certified as true, correct and complete by Borrower and shall be prepared in accordance
with GGAAP.

fc) Litigation and Other Proceedings. Prompily in writing, notice of () all
litigation against Bomower in which the amount sought to be recovered exceeds $50,000
except in cases when the claim s covered by insurance and the insurance company has
agreed o assume the defense of the claim and (i) all proceedings before any
Governmental Authority affecting Borrower which, it adversely detemmined, would
coustitute a Malerial Adverse Occurrenee as to Borrower.

fed) Defaulis. Within five {3) Busimess Days after the occurrence of any event
actually known o Bomower which constitutes a Default or an Fvert of Default, notice of
such pocurtence, (ogether with a detailed statemment of the steps being taken to cure such
event, and the estimated date, if known, on which such action will be taken.

(e} Additional EB-5 reporting. Without limiting the loregoing, information to

be provided to Lender by Borrower prior to October 31 of sach year, shall specifically
include:
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{i} Annual report of expenditures on the project, showing armounts at
least equal o the amount of money Lender has disbursed 1o Borrower have been
spent on the Project. ; this will include appropriate backup documentation, such as
copies of major invoices & payment receipts, major contracts. bank statements,
ele.

(i Annual report of payroll records and 1-9 records — Dorrower shall
require its contractors to provide quarterly employment records (form 94 1) so that
the information available for its submissions to Lender.

(iiiy  Annual report of actual number of fullstime jobs (35 hours per
week minimum) at the Project,

(iv)  Federal / state guarterly employment 1ax returns.

(v)  Annual limited liabiiity company income tax returns for the prior
calendar year.

Section 5,11 Taxes and Claims. Borrower shall pay and discharge all taxes, when due,
assessments and other governmental charges upon the Project, as well as all claims for labor and
materials which, if unpaid, might become a lien or charge upon the Project; provided, however,

that Borrower shall have the right 1o contest the amount, validity andior applicability of any of

the foregoing which is being contested in good faith and hy proper proceedings, and sirictly in
accordance with the terms of the Deed of Trust

Section 5,12 Maintain Existence. Borrower shall preserve and mamtain its name,
existence, rights and privileges in the jurisdiction of its organization and qualify and remain
gualified in each jurisdiction in which such qualification is necessary in view of its buginess and
aperations.

Section 5.13 Compliance with Applicable Laws.  Borrower shall promptly and
faithfuily comply with, conform to and obey all present and future Governmental Requirements,
inclading, but not limited to, all Envieonmental Laws, where fatlure 10 so do might have a
Maicrial Adverse Oceurrence; provided, however, that Borrower shall have the ability o contest
any alleged failure Lo conform 10 or comply with such Governmental Requirements 50 long as
such cbligations shall be contested by appropriate proceedings pursued in good faith and any
penaltics or other adverse elfect ol its nonperformance shall be staved or otherwise not in effect..

Section 5.14 Notice. Borrower shall give prompt written notice to Lender (a) of any
aclion or proceeding instinuted by or against Borrower, in any federal or state court or before or
by any commission or other regulatory body, federal, state or local, or any such proceedings
threatened against BRorrower which, il adversely determined, would be a Material Adverse
Occurrence as Lo Bomrower or where the amount is 250,000 ar more, (b) any material loss or
unusual depreciation of any material asset and the amount of the same, (¢} any material dispute
that may arisc betwecn Bomower or any subsidiary and any Governmental Authority, {d) any
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{labor controversy resulting or likely to result in a strike or work stoppage against Borrower ot
any subsidiary, (e) any proposal by any governmental unit to acquire all or any part of Borrower
or any subsidiary’s assets or business, (I} any change in Borrower’s place of business or location
of any fixtures or other assets. and {g) any other matters which has resulted or is reasonably
likely 1o result in a Material Adverse Ocourrence.

Section 5,15 Contingent Liability. Borrower shall not assume, guarantee, endorse or
otherwise become directly or contingenily liable in connection with any obligation of any Person
{other than Borrower), except (i) by endorsement of negotable instruments for deposit or
collection or similar transactions in the ordinary course of business, or (i) by indemnity
agreements given by Borrower to a title insurance company or a bonding company in connection
with any project being constructed or sold by Borrower, including the Project.

Section 5.16 Merger, Consolidation, and  Manapement. Borower  amd s
subsidiaries shall not dissolve, merge or consolidate into any Person, convert into any other type
of Person, form or dispose of any subsidiary of Affiliate, or permit any other Person to merpe
inte it, or acquire {in a transaction analogous in purpose or effect to a consoiidation or merger)
all or substantiaily all of the asscts of any other Person, Furthermore, Borrower shall not make a
material change to its management without a minimum af thirty (30) days’ prior writien notice to
Lender.

Section 5,17  Loss of Noie or other I,oan Documents. Upon notice from Lender of the
loss, theft, or destruction of the Note and upon receipt of an affidavit of lost note and an
indemnity reasonably satisfactory to Borrower from Lender, or in the case of mutilation of a
Note, upon surrender of such mutilated Note, Borrower shall make and deliver a new note of like
tenor in lieu of the then-lo-be-superseded Note. If any of the other Loan Documents were lost or
mutiilated, Bormower agrees to execute and deliver replacement Loan Documents in the same
form of such Loan Document(s) that were lost or mutilated.

Section 5.18 Distributions. Rorrower shall not, directly or indirectly, prior to the later
to occur of Completion of all of the Improvements or the Completion Date, (a) make any
distribution of money or property 1o any Related Party. or {b) make any loan or advance to any
Related Party, or {c) pay any principai or interesi on any indebtedness due any Related Party, or
{d) pay any fees or other compensation (other than payments made to the General Contractor ov
Manager pursuant 1o the Budget in conformance with the lerms of this Agreement or paymenis
made to any principal of Borrower in accordance with prior historical distributions) to itself or (o
any Related Party, if any such payment in (a) through (d}. inclusive, might adversely affect
Borrower's ability o repay the loan in accordance with its terms, provided, however, after
Completion of all of the Improvements and the Completion Date, Borrower may make the
distributions, loans, advances and payments described in (a), {b), (¢} and (d) as long as no Event
of Default has occurred and is continuing, and Borrower is m compliance with the reporting
requirements set forth in Section 5.12 of this Agreement and further provided that no such
payments described in {a) through {d}) above shall be made al any time if such payment muighl
adversely affect the ahility of the Borrower repay the T.oan in accordance with its terms.
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Section 5,19 Permits and Licenscs. Borrower shall promptly obtain and comply with
all necessary licenses, permits and approvals from, and has satisfied the requirements of, all
governmental enlities necessary o commence and complete construction of the Improvemenis.

Section 5.2 Patrior Act. Borrower shall not (i) conduct any business or cngage in any
rransaction or dealing with any Blocked Person, meluding the making or receiving of any
contribution of funds, goods or services Lo or for the benefit of any Blocked Person; (i) deal in,
or otherwise engage in any transaction relating to, any property or interests in property bhlocked
pursuant to Exccutive Order No. 13224; or (iil) engage in or conspire to engage In any
transaction that cvades or avoids, or has the purpose of evading or avoiding, or attempis to
vinlate, any of the prohibitions set forth in Executive Order No. 13224, the 1USA Patriot Act or
any other Anti-lerroriam Law, Borrower shall deliver to Lender any cectification or other
evidence requested from time to time by Lender in its sole discretion, confirming Borrower’s
compliance with this Section. DBorrower shall not authorize or enable any of their respective
Adfiliates or agents to do any of the foregoing in this Section.

Scetion 5.21  Related Party Transactions. Withou! Lender’s prior written consent,
Borrower shall nol enter into. or be a party o, any contract or other ransaction with a Related
Party (including transactions involving the purchase, sale, or exchange of property, the rendering
of services or sale of stock) except in the ordinary course of business and upon fair and
reasonable terms no less favorable to itself than it would obtain in a comparable amms-length
transaction.  All Lender-approved Related Party agreements shall satisfy the following
conditions: i) the contract or ather agreement therefore is terminable immediately at the election
of Lender after the occurcence of an Event of Default, (i} such agreements must provide that any
amount pavable by Borrower under any such contract or agreement with a Related Party is
expressly made subordinate by Borrower and Kelated Party to Barrower's payment Obligations
under the Loan Documents, and (dii) the contract or transaction is net otherwise prohibited by
this Agreement or any of the other Loan Documents. In addition to the foregoing restrictions,
Borower shall not make any distributions of any type fo any Related Party, except for salary and
reimbursement of reasonable expenses actaily incurred and consistent with the Budect, whether
such propesed additional distribution is in the form of dividends, interest, returns of capital,
distributions of profit, bonuses ar any other form of distribution.

Section 522 Leases.  TBorrower shall not enter into any Lease, and shall not
substantially medify or tenminate any Lease, unless (a) Lender has been notified on or prior o
the datz of execution of such Lease, and (b) such Lease is made subordinate to the lien, operation
and effect of the Deed of Trust pursuant to a subordination, non-disturbance and atlormment
agreement satisfactory each lease is entered into m the ordinary course of Borrower’s business.
Borrower shall comply in all respects with the terms, the covenants, agreements, conditions and
requiremnents of cach of the Leases, as, when and in the manner required thercby. Borrower shall
promptly notify Lender when Borrower receives notice of any default by Borrower ag landloed
under any Lease,
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Section 5.23 Debt: Operations and Fendamenlal Changes of Borrower. Bomower:

{a) will not own any asset other than (i) the Project and {i1) incidental personal
property necessary for the ownership, operation. management and financing of the
Project;

(k) will not engage in any business other than the ownership, development,
managemenl, leasing, operation and sale of the Project and will conduct and operate its
busingss in substantially the manner as presently anticipated to be conducted and
operated;

(¢}  except for the Senior Debt, will not incur any debt, secured or unsecured,
direct or contingent {including guaranteeing any obligation}, other than {i) the Loan, and
{ii) trade payables or acerued expenscs incurred in the ordinary course of business of
operating the Project provided the same are paid when due in accordance with customary
trade terms or contested in good faith by appropriate procesdings with adequale reserves
a4 determined by Lender;

{d} will not and will not permiit any subsidrary of Bormrower o create, incur, or
suffer any sccurity interest upon any of its present or [ulure assels that are collaeralized
by T.ender, other than (i} in favor or Lender, (1) in favor of the provider of the Scnior
Debt or (i) liens or claims of matcrialmen, mechanics, carriers, warehousemen, or
processors atising by operation of law in the ordinary course of husiness and securing
obligations that are either paid when due or contested in good faith by appropriate
proceedings with adequate rescrves as determined by Lender.

) will not permit the Project or any portion thercot’ to secure any debt
whatsoever (scnior, subordinate or pari passu) other than the Loan andfor any Senior
Debr:

{f) will not make any loans or advances o any third party other than
financing Lo timeshare purchasers, and will not acquire obligations or securities of its
Affiliates;

() will not make any payment on any indebtadness in violation of any
subordination agreement made by the holder of such indebtedness;

{h}  will not purchase or acquire obligaiions owed by third partics,
(i) will remain solvent and pay its debls and labilitics (including, as
applicable, shared personncl and everhead expenses) from Botrower’s assets as the same

shall beeome due;

() will do all things nccessary to observe organizational formalities and
preserve Borrower's existence;
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k) will at all times hold itself out to the public as a legal entity separate and
distinct from any other entity (including any Affiliate of Borrower or any constituent
party of Borrower], shall cormeet any known misunderstanding regarding ils status as a
separate entity, shall conduct business in its own name. and shall not identify itself or any
of its Affiliates as a division or part of the ather;

4)] will maintain or have access to adequate capital for the normal abligations
reasonably foresesable in @ business of s size and character and in light of its
contemplated business operations;

{m) will not make or consent to any material changs in its method of
accounting (including the basis of application of GAAI) or in its tax elections under any
Law;

{n) will not seh, leaze, transter or otherwise dispose of all or any material part
of its present or future asscts other than the sale of timeshare interests in the Project;

(o)  will, 1o the fullest extent permitted by law, not seek or effect the
liquidation, disselution, winding up, consolidatton or merger, in whole or in part, of
Borrower, and

{p cxcept as otherwise permitted in this Agreement or any of the other T.oan
Documents, will not commingle its funds and other assets with those of any Affiliate or
constituent party of Borrower or any other Person, and will hold all ol its assets in its own
name.

Sectiom 5,24  Accessibility Regulation. Borrower shall comply with all Accessibility
Regulations which are applicable to the Project.

Section 5.25 Reports and Returms. Borrower shall file with the appropriate
Governmental Authority every report and notice required by all Laws (including tax returns,
levies, and assessments) on or before the initial due date or the extended due date, il there exists
a valid extension for filing without interest or penalties.

Section 5.26 Management Agreement. Borrower shall deliver to Lender a copy of the
fully-executed Management Agresment at Jeast thirty {30} days before the isswance of any
certilicales of vccupancy for the Project.

Section 5.27 Semior Debt.  Borrower will use its best efiforts w obtain Senior Debt as
defined herein, Borrower and Lender expect that the Senior Debt documents will impose
provisions concerning disbursernent procedures, mechanisms o protect against mechanics licns
and related matiers as arc cuslomarily found in construction loans made by institutional lenders,
which procedures also tend 1o help protect Lender. If Borrower has not ebtained such Senior
Debt by March 31, 2017, Borrower agrees thar Lender may impose provisions concerning such
matters similar to those customarily tound in construction leans made by institutional lenders. In
addition, Borrower will execute and deliver, upon request by Lender, such assighments of
contracts relating to the Project as Lender shall request, including. but not limited to, the
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Managemen Agreement. documents concerning the construction of the Project and any keases.

{B) COVENANT OF LENDER

Lender shall not (i) conduct any business or engage in any transaction or dealing with any
Blocked Person, including the making or recciving of any contribution of funds, soods or
services to or for the benefit of any Blocked Person; (ii} deal in, or otherwise engage in any
transaction relating to, amy property or interests in property blocked pursuant to Executive Order
Mo, 13224; or (iii) engage in or conspire to engage in any transaction that evades or avoids, or
has the purpose of evading or avaiding, or attempts to violate, any of the prohibitions set forth in
Executive Order No. 13224, the USA Patriol Act or any other Anti-Terrorism Law. Lender shall
deliver to Borrower any centiflcation or other evidence requested from time 1o time by Borrower
in its sole discretion. confirming Lender’s compliance with this Section. Lender shall not
authorize or cnable any of their respective Affiliates, members or agents to do any of the
foregoing in this Section.

ARTICLE ¥l
DEFAULTS

Section 6.1  Events of Default. Any of the following events shall constitute an Event
of Defavlt under this Agreement (cach an “Event of Default™):

{a) Bomower shall defaull in any payment of principal or interest due
according to the terms hersof or of the Note, and such default shall remain uncured for a
period of five (3) days after the payment became due. provided. however, there is no cure
period [or payments due on the Maturity Date;

(k) Borrower shall default in the payment of undisputed fees or other amounts
pavable to Lender hereunder or under any other Loan Document other than as set forth in
subsection {a) above, and such default continues unremedied for a period of wen (10) days
after notice from Lender to Bomrewer thereaf;

{c) Borrower shall defaull in the performance or observance of any
agreement, covenant or condition reguired 1o be performed or observed by Rorrower
under the terms of this Apreement, or any other Loan Document, other than a default
described elsewhere in this Section, and such default continues unremedied for a petiod
of thirty {30y days after notice from Lender to Borrower therzof provided that, if cure
cannot reasonably be effected within such 30-day period, such failure shall not be an
cvent of default hereunder so long as Rorrower promptly {in any event, within ten {1{)
days after such notice of defwh from Lender) commences cure, and thereafter diligently
(in any event, within ninety {90} days after receipt of such notice of default from Lender)
prosecutes such cure to completion; and provided further, however, that notwithstanding
the 30-day cure period or extended cure peried described above in this subparagraph {c},
il a different notice or cure period is specified under any Loan Document or under any
provision of the Loan Documenis as o any such failure or breach. the speeific Loan
Document or provision shall contral, and Batrower shall have no more time to cure the
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failure or breach than is allowed under the specific Loan Document or provision as to
such failure or breach:

{d) Any represchtation or warranty made by Borrower in this Agreement or
by Borrower or an Affiliate, U made in connection with the Loan, in any of the other
Loan Documients, or ta any certificate or document furnished under the terms of this
Agreement or in contiection with the Loan, shall be untrue or incomplete in any material
respect when made or deemed made or restated herevnder unless such representation or
warranly was not known by Borrower to be untrue or incomplete at the time made and
such representation or warranty is comrected by Borrower and disclosed by Barrower to
Lender:

{e) Borrower shall be in default under any term, covenant or condition of any
of the Note ar of any of the other Loan Documents to which Borrower is & party, other
than a default described eisewhere in this Section, afier the expiration of any notice or
grace period, if any., provided therein;

(N Work on the Project, once commenced, shall be substantially abandoned,
or shall, by reason of Borrower®s fault, be unreasonably delayed or discontinued for a
perind of fiftcen (15) consecutive days, or constructien shall be delayed for any rcason
whatsoever to the exent that Completion cannot, in the reasonable judgment of Lender,
he accomplished prior to the Completion Date;

fg) Any of Borrower, or any Relaled Party who is a party to any of the Loan
Dacumcents, shall file a petition for bankruptey;, or shall apply for, consent to or permit
the appointment of a receiver, custodian, trustee or liquidator for it or any of its property
or assets; or shall generally fail to, or admil in writing its inability 1o, pay its debits as they
mature; or shall make a general assignment for the benelit of crediters or shall be
adjudicated bankrupt or insalvent; or shall take other similar action for the beneiit or
protection of its creditors; or shall give notiee to any governmental body of insolvency or
of pending insolvency or suspension of operations; or shall file a voluniary petition in
bankruptey or a petition or an angwer seeking reorganization or an arrangement with
creditors, or to lake advantage of any bankruptcy, recrganization, insolvency,
readjustment of debt, rearrangement. dissolution, liquidation or other similar debtor relief
law or statute; or shall file an answer admitting the material allegations of a pelition filed
against it in any proceeding under any such law or stamte; or shafl be dissolved,
liquidated. terminated or merged; or shall cflect a plan or other arrangement with
crediters; or a trustee, receiver, liquidator or custodian shall be appointed for it or for any
of its property or assets and shall not be discharged within ninety (90) days afler the date
of his appeintment; or a petition in Involuntary bankruptey or similar proceedings is filed
against it and is not dismissed within ninety (90) days after the date of its filing;

{h) Lender determines that the remaining undisbursed Loan proceeds, together
with the proceeds of any Senior Debt, are insufficient te fully pay ail of the then-unpaid
costs of the Project and the estimated expenses of completion {including the Interest
Reserve), and Borrower fails to either (i) deposit with Lender, within three (3) Business

40

03132



Days following demand, sufficient funds to permit Lender to pay said excess costs as the
same become payable or (iiy pay said excess costs directly and deirver to Lender
unconditional mechanics’ lien waivers therefor {or paid receipts for non-lienable jtems),
at Lender's option;

{i) A default shatl occur with respect to the Senior Debt and shall remain
uncured after the expiration of any applicable notice or grace period;

{1) A default occurs in the performance of Borrower’s obligations in any of
Sectipn 5.6, 5.7, 5.8, 5.10, 5.13, 5.16, 5.18, 5.19, 5.23, 3.23 or 5.24, hereof:

{ky  The General {ontract shall be terminated by either party thereta or cither
party thereto shall fail 1o perform its obligations (afier any applicable notice and core
perind) under the General Contract;

(N Any uncured default by Borrower under the Management Agreement,

{m)  Any failure by Borrower to timely deliver the ER-5 information, which
failure continues more than 5 days following natice of such faiture from Lender,

Sectiom 6.2  Rights and_Remedies. Upon the occurrence of an Event of Delauly
unless such Event of Default is subsequently waived in wiiting by Lender, Lender may exercise
any or all of the following rights and remedies, consecutively or simultaneousty, and i any
order:

{a) make one or more Advances of Loan procesds without liability 1o make
any subseguent Advane;

(b} suspend the obligation of Lender to make Advances under this Agreement,
without notice to Borrower;

fe) declare that the Commitment is terminated whereopon the Commitment
shall terminate;

{dy  declare the entire unpaid principal balance of the Note 1o be immediately
due and payable, together with accrued and unpaid interest on such Advances, without
natice 10 or demand on Borrower;

(e} exercise any or all remedies specilicd herein and in the other Loan
Documents, including (without limiting the generality of the foregoing) the right to
foreclose the Deed of Trust, andfor any cther remedics which i may have therefor at law,
in equity or under statute;

(f) cure the Event of Default on behall of Borrower, and, in doing so, enter
upon the Project, and expend such sums as it may deem desirable, including reasonable
attorncys’ fees, all of which shali be deemed to be Advances hereunder, even though
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causing the Loan w0 exceed the face amaount of the Note, shall bear interest at the Default
Rate provided herein and shall be payable by Borrower on demand: and/or;

{g) Lender may declare an Event of Default under any other Loan Document
in accordance with the terms and conditions thereof, and may effectuate any remedies
provided for in such agreement.

I addition wo the other remedies set forth herein and in the other Loan Documents,
Borrower hereby irrevocably authorizes Lender, al any Lime while an Fvent of Delaslt continues,
to sct off any sum due to or ingurred by T.ender against all accounts, deposits and eredits of
Borrower with, and any and all ¢laims of Borrower against Lender. Such right shall exist
whether or not Lender shall have made any demand hercunder or under any other Loan
Document, whether or not said sums, or any part thereof, or deposits and credits held fur the
account of Borrower 1s or are matured or unmalured, and regardless of the existence or adequacy
of any collateral, ar any other security, right or remedy available to Lender. Lender agrees that,
as promptly as s rcasonably possibie after the exercise of any such setoff right, it shall notify
Borrower of its exercise of such setoff mght; provided, however, that the failure of Tender to
provide such notice shall not affect the validity of the exercise of such setoff rights. Nothing in
this Agrecment shall be deemed a waiver or prohibition of or restriction on Lender to all rights of
banker’s lien, setoff and counterclaim avaiizble pursuant to law.

Section 6.3  Completion of Project by Leader. Tn addition, in case of the occwrrence
of an Event of Delaul specified in Section &.1(1) hereof, or any Event of Default caused by, or
which results in, Barrower's failure, for any reason, to continue with the completion of the
construction of the Improvements as required by this Agreement, then Lender may (but shal] not
be obligated to), in addition to, or in coneert with, the other remedies referred 10 above, lake over
and complete such construction in accordance with the Plans, with such changes therein as
Lender may, in its discretion, deem appropriate, all at the risk, cost and expense of Borrower.
l.ender may assume or rejecl any conlracts enlered into by Borrower in connection with the
Project with the exception of timeshare purchase contracls, may enter into additional or different
contracts for work, services, labor and materials required, in the judgment of Lender, to complete
the Project, may pay, compromise and settle all ¢laims in connection with the construction of the
Improvements.  All sums, including reasonable atlorneys’ fees, and charges or fees for
supervision and inspection of the construction of the Improvements and for any other necessary
or desirable purpose in the discretion of Lender expended by Lender in completing or attempting
to camplete the construction of the Improvements (whether aggregating more, or less, than the
aggregate face amount of the Note), shall be deemed Advances made by Lender to Borrower
hereunder, and Borrower shall be liable to Lender, on demand, for the pavment ol such sums,
together with interest on such sums from the date ol their expenditre at the rates provided
herein. Lender may, in its discretion, at any time sbandon work on the Project, after having
commenced such work, and may recommence such work at any time, it being understood that
nothing in this Section shall impose any obligation on Lender either 1o complete or not 1o
complete the construction of the Improvements. For the purpose of carrying out the provisions
of this Section, Borrower irrevocably appoints Lender its attorney-in-fact, with full power of
substitution, to execute and deliver all such documents, to pay and rceeive such funds, and
take such action as may be necessary, in the judgment of Lender, to complate the Project. This
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power of attorney is coupled with an interest and is irrevocable. Lender, however, shall have no
obligation 1o undertake any of the forepoing, and, il Lender docs undertake any of the same, it
shall have no liability for the adequacy, sulficiency or completion thereof,

ARTICLE ¥TI

INTEREST, FEES AND EXPENSES

Section 7.1 Interest; Fees; and Expenses.

{3) Tneluded in the Loan are amounts tor Interest Reserve. Dorrower herehy
authorizes Lender to dishurse the Interest Reserve 1o pay interest acerucd on the Notc
and all other expenses and fees directly to the party to whom such payment is owed as
set forth o this Article 7. The execntion of this Agreement by Borrower shall, and
hereby does, constitute an irrevocable authorization to Lender to make such advances
provided for in this Article 7. and no further authorization from Borrower shall be
necessary o warrant such direct advances, and all such direct advances shall be securcd
by the Deed of Trust as if made directly by Borrower.

(b} Lender in its sole discretion may {but shall not be obligated to do so) make
such disbursements authorized under this Article 7 notwithstanding that an Event of
Detfault exists under the terms of this Agreement or any other Loan Document. Such
dishursements shall constitute an Advance and be added to the principal balance of the
Note, and the Lender shall make the applicable Advances to fund any such
disbursements. Such disbursements shall bear interest at the Default Rate. The
authorization hereby granted is irrevocable, and ne further direction or authorization
from Borrower is necessary for Lender 10 make such disbursements. Noihing contained
in this Articie 7 shall require Lender 1 disburse Loan proceeds to pay for any of the
iterns set forth in subsection (a) above it the other conditions set lorth in this Agreement
for Advances are not satistied.

Section 7.2 Auihorization to Make Loan Advances to Cure Borrower's Defaults.
If an Event of Default shall occur, Lender {subject to the provisions of this Article 7} may (but
shall not be required 1e) perform any of such coverants and agreements with respect to which
Borrmower is in Default.  Any amounts expended by Lender in so doing and any amounts
cxipended by Lender in connection therewith shall constitote an Advance and be added to the
outstanding principal amount of the Loan, and the Lender shall make the applicable Advances to
fund any such disbursements. The authorization hereby granted is imevocable, and no prier
notice 1o or further direction ot authorization from Rorrower is necegsary for Tender 10 make
such disbursements,

ARTICLE VIl

MISCELLANEQUS

Section 8.1  Waiver and Amendment. No failure on the part of Lender or the holder
of the Note 10 exercise and no delay in exercising any power or right hereunder or under any
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other Loan Document shall operate as 2 waiver thereof; nor shall any single or partial exercise of
any power or right preclude any other or further exercise thereof or the exercise of any other
power or right. The remediss herein and in any other instrument, docurnent or agreentent
delivered or to be delivered to Lender hereunder or 1n connection herewilth are cumulative and
not exclusive of any remedies provided by law. No notice to or demand on either party
hereunder not required hereunder or under the Note or any other Loan Docurnent shall in any
event entitle such party to any other or further notice or demand in similar or other circumstances
or constilute & waiver of the right of Lender, the holder of the Note or Borrower to any other or
further action in any circumstances without notice or demand.

Nu amendment, waiver or consent shall atfect the rights or duties of Lender under this
Agreement or any other Loan Docwment unless it is in writing and signed by Lender.

Se¢ction 8.2 Expenses and Indemnities.

(a) Loan Documents. Boerrower agrees to pay and reimburse Lender upon
demand lor all reasonable expenses paid or incurred by Lender {including reasonable
lees and expenses of legal counsel} in connection with the collection and enforcement
of the Loan Documents, ot any of themn, Borrower agrees to pay, and save Lender
harmless from all liability for, any mortgage registration, mortgage recording, transfer,
recording, stamp, or similar tax or other charge due to any governmental entity, which
may be payable with respect to the execution or delivery of the Loan Documents,
Borrower agrees to indemnify Lender and hold Lender harmless from any loss or
expense which may arise or be created by (he acceptance of telephonic or other
instructions for making the Loan or disbursing the proceeds thereof except for losses or
capenses caused by Lender, gross negligence or willful misconduct.

L)) General Indemnity. In consideration of the Commitment, Borrower further
agrees to indemnify and defend Lender and its direetors, officers, agents and employees
{the “Indemnified Parties™) from, and hold each ol them harmless against, any and all
losses, liabilities, claims, damages, deficiencies, interest, judgments, costs or expenses
incurred by them or any of them, including, but without limitation, amounts paid in
settlement, court costs, and reasonable fees and disbursements of counsel incurred in
connection with any investigation, litigation or other proceeding, arising out of or by
reason of any investigation, litigation ur other proceeding brought or threatened, arising,
out of or by reason of their execution of any Loan Document and the transaction
contemiplated thereby, including, but not limited to, any use effected or proposed to be
effected by Bormower of the proceeds ol the Loan, bul excluding any such losses,
liabilities, claims., damages or expenses incurmed by reason of the pross negligence or
willful misconduct of the relevant Indemnified Party. Any Indemnified Party seeking
indernification under this Section will netify Bowrower of any event requiring
indemnification within thirty {30) Business Days lollowing such Indemnified Party’s
receipt of notice of commencement of any action or proceeding, or such Indemnified
Party’s obtaining knowledge of the occurrence of any other event, giving rise o a claim
for indemnification hereunder. Borrower will be entitled (but not obligated) to assume
the defense or sewlement of any such action or proceeding or to participale In any
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negotiations o settte or otherwise resolve any claim using counsel ol its choice;
provided that:

] Borrower notifies such Indemnified Party in writing that Borrower
will indemnify such Indemnified Party from and against the relevant ¢laim;

{in such counsel is reasonably satisfactory to such Indemnified Parry;

{itiy  such claim involves only money damages and does not seck an
injunction or other equitable reliet}

fivi  if such Indemnified Party is the Lender, settlement of. ar an
adwverse judgment with respeet to, such claim is not, in the good faith judgment of
such Indemnified Party, likely to establish a precedential custom or practice
materially adverse to the continuing business interests of such Indemnified Party:

{v) Borrower conducts the defense of such elaim  actively and
diligently;

{vi)  no conflict of interest has arisen which would prevenl counsel for
Borrower from alzo representing such Indemnified Party because the defendants
in arty action include both such lndemnified 1*arty and Borrower: and

{vii} Borrower will not consent 1o the entry of any judgment or enter
into any setilement with respect to such claim without the prior written consent of
such Indemnified Party (not to be withheld unreasonably).

So long as Borrower has assumed the defense of such claim and is conducting such
defense in accordance with the foregoing, such Indemnificd Party: {y) may retain separale co-
counsel at its sole cost and expense and participate in the defense of such claim; and {«) will not
consent to the entry of any juduement or enter into any settlement with respect to such claim
without the prior written consent of Borrower with respect o such claim {nat to be withheld
unreasonably).

If Borrower fails to assume such defense or, afier doing so. Bormower fails w satisfy any
of the above conditions to Borrower’s defense, such Indemnified Party (and its counsel) may
dcfend against, and consent to the entry of any judgment or enter inlo any settlement with respect
1o, such claim in any manner it may reasonably deem appropriate (and such Indemnified Party
neced not consult with, or obtain any conscnt from, Borrower in connection therewith) and
Borrower will reimburse such Indemnified Party promptly and periodically for the costs of
defending against such claim (including reasonable attomeys® fees and expenses) and Borrewer
will remain responsible for any loss which such [ndemnifted Pary may sulfer resulting from,
arising out of, relating to, i the nature of, or caused by such claim to the fullest extent provided
{for and required by this Agreement.

Section 8.3 Binding Effect; Waivers; Cumulative Rights und Remedjes. The
provisions of this Agreement shall inure to the benefit of and be binding upon (he parties hereto
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and their respective  heirs, executors, administrators, personal representalives, legal
representatives, suecessors and assigns; provided, however, that neither this Agreement nor the
proceeds of the T.oan may be assigned by Bomower voluntarily, by operation of taw or
otherwise, without the prior written consent Lender. No delay on the part of Lender in
exercising any right, remedy. power or privilege hereunder shall operate as a waiver thercof, ner
shall any single or partial exercise of any right, remedy, power or privilege hereunder constitule
such a waiver or exhaust the same, all of which shall be continuing. The righis and remedics of
Lender specified in this Agreement shall be in addition to, and not exelusive ol any ather rights
and remedies which Lender wounld otherwise have at law, in cquity or by statute, and all such
rights and remedies. together with Lender’s rights and remedies under the other Loan
Documents, are cumulative and may be exercised individually, concurrently, successively and n
any order.

Section 8.4 Incorporation By Reference Borrower agrees that until this Agreement
is terminated by the repayment to Lender of all principal and interest due and owing on the Note
and other sums due and owing pursuant 1o the other Loan Documents, the Note and the other
Loan Documents shall be made subject to all the terms, eovenants, conditions, obligations,
stipulations and agreements contained in this Agreement to the same extent and etfect as if Mully
set farth in and made a part of the Note and the other Loan Documents.

Section 8.8  Sworvival All agreemenis, representations and warranties magde in this
Agreement shall survive the execution of this Agreement, the making of the Advances by
Lender, and the execution of the other Toan Documents, and shall continge until Tender receive
payment in full of all of the Obligations and the Indehtedness of Borrower incwred under this
Agreement and under the other Loan Documents.

Scction 8.6  Governine Law; Waiver of Jery Trial; Jurisdiction. TN ALL
RESPECTS, INCLUDING, WITHOUT LIMITING THE GENERALITY OF T7THE
FOREGOING, MATTERS OF CONSTRUCTTON, VALITHTY AND PERFORMANCE, THIS
AGREEMENT, THE OBLIGATIONS ARISING HEREIUNDER, AWND AlLL QUESTIONS
ANDISSUES ARTSING HEREUNDER SHAT.L BE GOVERNED BY AND CONSTRUED IN
ACCORPDANCE WITH, THE LAWS OF THE STATE OF NEVADA, APPLICABLE TO
CONTRACTS MADE AND PERIORMLD IN SUCH STATE (WITHOLT REGARD TO
PRINCIPLES OF CONFLICT OF LAWS) AND ANY APPLICARLE LAW OF THE UNITED
STATLES OF AMLRICA. TO THE FULLEST EXTENT PERMITTED BY LAW, BORROWER
HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY CLAIM TO
ASSERT THAT THE LAW OF ANY OTHCER JURISDICTION GOVERNS THIS
AGREEMENT AND TIIE NOTE, AND THIS AGREEMENT AND THE NOTE SHALL BE
GOVERNED RY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF TIE
STATE OF NEVADA.

RORROWER HEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY
ACTION RELATING TO THE LOAN ANDYOR TLE LOAN DOCUMENTS, BORROWER,
TO THE FULLEST EXTENT PERMITIETY BY LAW, HLEREBY KNOWINGLY,
INTENTIONALLY AND VOLUNTARILY. WITH AND UPON THE ADVICE OF
COMPETENT COUNSEL, (A) SUBMITE 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 10 THIS AGREEMENT, (B) AGREES THAT ANY SHCH ACTION,
SUIT OR PROCEEDING MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT OF
COMPETENT JURISDICTION IN THE STATE OF NEVADA, (C) SUBMITS TO THE
JURISDICTION AND VENUE OF SUCH COURTS AND WAIVES ANY ARGUMENT
THAT VENUE [N SUCH FORUMS 1S NOT CONVENIENT, AN {13) AGRELS THAT IT
WILL NOT BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM.
BORROWLER FURTHER CONSENTS AND AGREES TO SERVICE OF ANY SUMMONS,
COMPLAINT OR OTHER LEGAIL PROCESS IN ANY SUCH SUIT, ACTION OR
PROCEEDING BY REGISTERED OR CERTIFIED 118, MAT., POSTAGE PREPATD, TO
BORROWER AT THE ADDRESSES FOR NOTICES DESCRIBED iN THIS AGREEMEN'T,
AND CONSENTS AND AGRLES THAT SUCH SERVICE SHAILL CONSTITUTE IN
EVERY RESPECT VYALID AND FFFECTIVE SERVICE (BUT NOTHING HEREIN SHALL
AFFCECT TIE VALIDETY OR EFFECTIVENESS OF PROCESS SERVED IN ANY OTHER
MANNER PERMITTED BY LLAW).

Section 8.7 Counterparts. This Agreement may be executed in any number of
counterparts, all of which shall constitute a single Agreement,

Section 8.8  Natices. All notices, demands, requests, consents, approvais or other
communications (any of the foregoing, a “Notice™ required, permitted or desired to be given
hereunder shall be in writing and shal] be sent by (a) registered or certified mail, postage prepaid.
return receipt requested, (b) Federal Express, LIPS ar another reputable overnight courier, or (¢)
by hand by commercial courier service, addressed to the party to be so notified at its addresy ser
forth opposite its sighamre, below, or to such other address as such party may hereafier specify
in accordance with the provisions of this Section. Any Notice shall be deemed (10 have been
received: (1) three (3) days after the date such Notice 1s mailed, {ii) on the date of delivery by
hand or refusal to accept such delivery) if delivered during business hours on a Business Day
{otherwise on the next Business Day), andfor (i) on the next Business Day if sent by an
overight commercial courier. Notices shall be deemed elfective if given by counsel to either
party, as if given directly by such party. No notice under this Agreement or any other Loan
Document shall be ineffective because of the failure to provide a copy of any notice to any party
1o whom a courtesy copy 15 to be senl under this Agreement.

Any party may change the address to which any such Notice is to be delivered by
furnishing ten (10) days’ prior written notice of such change to the other parties tn accordance
with the provisions of this Section. Notices shall be deemed to have been given on the daie as
set forth above, even if there is an inability 1o actually deliver any such Notice because of a
changed address of which no Notice was given, or there is a rejection or refusal 1o accept any
Notice offered for delivery.

Section 8.9  No Third-Party Reliance. No third party shall be catitled (o rely upon
this Agreement or to have any of the benefits of Lender's interest hereunder, unless such third
party is an express assigne of all or a portion of Lender's interest hereunder,
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Section 8.10 Lender Assignment. Borrower agrees that Lender may assign its interest
in the Loan at any time without the prior consent of Borrower., provided that, upon such
assignment, the terms of the Loan shall not be modified or amended in any way and provided
further, that any such assignment doas not vielate any terms or conditions of the EB-5 Program.

Section 3.11 Time of the Essence. Time is of the essence hereof with respect to the
dates, terms and conditions of this Agresment.

Section 8.12 No Oral Medifications. No medification or waiver ol any provision of
this Agreement shall be effective unless set forth in writing and signed by the parties hereto.

Section 8.13  Captions. The headings ot captions of the Ariicles and Sceiions sct lorth
herein are for convenicnee only, are not a part of this Agrecment and are not to be considered in
interpreting this Agreement.

Section 8.14 Borrower-Lender Relationship. The relationship between Borrower and
Lender created hereby and by the other Loan Documents shali be that of a borrower and a lender
only, and in no event shall Lender be deemed to be a partner of, or a joint venturer with,
Borrower.

[END OF AGREEMENT; SIGNATURE PAGES FOLLOW}
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IN WITNESS WHERLEOF,

vear Niest above written,

Borrower’s Address:

1 Front Sight Road
Pahrump, NV 89061

the partics have cxecuted this Agreement as of the day and
BORROWER:

FRONT SIGHT MANAGEMENT, 1IL.C, a Nevada
limited liability company

<
By: i T
Naime: Ignatiug Piffe
Title: Mangger

With a copy to {which copy shall not constitute

notice):

Scont A. Preston, Esq.
Preston Arza LLP

8581 Santa Monica Boulevard, #710

West Hollywood, CA 90065

ISignature page I of 2 of Construciion Loan Agreement}
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CALIFORNIA ALL-PURP:T]SE CERTIFICATE OF ACKNOWLEDGMENT

A notary puthlic nc other alficer cmnpleling thes Lerbificate verifios vnly the iiieutit}' of tle individual wha :ﬂ'gJ'I.Ed the decucnent 1o

which this certificate is attached, and not the truthfulocss, accuracy, or validity ofthat document. 1
State of Caltfornia
County of San Francisco
s Oé g
On OCL1 2016 pefore me, _FF_"__Fak'_a" o _ ~___Notary Public,
[Here insert name and tde of the officer)
personally appeared ¢ L 7108 p oL e ,
& v
who proved to me on the basis of satisfactery evidence to be the personge} whose nameis] is/ar€ subscribed to
the within instrument and acknowledped to me that he/sherthey executed the same in his‘berfteir authorized
capacity(icsd, and that by histherfiieir signaturgts) on the instrument the person(s), or the entity upon behaif of
which the persongsTacted, executed the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is truc and correct.
P. FAKER
COMM. #2003459
ol 5 Motaey Public - Cabkareia
WITMESS my hand and official seal. ol San Mates IL:nuntgL :
Y MR By Comen. Epees Feb, &, 2037 )
< /f:!’/;- Wt M otary Seall
Signature of ol Fublic
ADDITIONAL OPTTONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM
- — - Any ackadwledgrrent comnleled i Califernia st coetgin verbiage exactly ar
DESCRIPTION OF THE ATTACHED DOCUMENT appecrs @low 1 M RO SeChioR OF & Tenaraie acknewlsdymeit fime west he
praperiy compleled ard atfached & thor documtant The amly excipaoe oo o
. T decument is T be recorded owtitde af Califhruia. in suck arstgrces. any @itevnaiive
f;g—n 5'1??& nr d'e% ptinh{-u!:"?&:;ed a oér'n gtfl‘bj aclopwiedgmens verhiage o5 way Be prnted on suck o docemenl s deng o the
! ’ varbiage does nof vequirg the Hotury B do somerthing that iy iHegal fiv o Aol in
.p‘ G{L m"j:_ Cerlifora fre. cerugving the authgrized capacite of ihe sigaer). Please check e
Title or dese'&inn oF attached document comtimaeds docrment carcfully for progee mturial wording cnd attack i form §f required.
# Slate and Counfy nfeomation must e the Slate and County where fhe docurment
Number of Pages 5’_ Document Dite I 5?_[& Aé signed(s) persanally appeared hetare the notany public far acknowledpreot,
» 1z of notarizatian must be she date that the signens) pecsonally appeared which
. st lsts b the sarme dide the seknowledgnent i completed.
(Additional intormatien} » The notary public musg primt hys or hey zere as it appedrs willin his ur ber
commizzim tellowed by a comma and then your ot (netary public
» Prnc the nameds] of dovument signers) who personally appear al Lhe tme of
rliLT iatinn, |
CAPACITY CLAIMED BY THE SIGNFER o Indicate the cierect singular or phoral forms by crossing, off incorrect forms (Le.
[T Individual (s Re'shettRey— 15 faFe 1o cireling Lhe caneot icms Failure w1 corrgetly indicats this
naryidud (\} ntommation may lead o repection of document recording,
O Corporate Officer * The peany seal iMpeession most be clear and phooeraphicaly reprodooble I
| . . . Impression mogt oed cover 1exd or lines, [T seal impression smudees, re-sesl of 2
I:Titll:}l. v sutficIent area permcts, otheswise complete a differen acknossledgment Torm
[] Partneris) » Signmture of the notary pubhe must mateh the signatwe on Gle with the office of
in-F the county ¢leck
[1 Anomey-in-Fact 2 Addnional ieformation i A required ol gould help o ensuce b
O Trusteeis} acknowledoment 15 not misused an aftacted woa difgrenl docwmend
i O Other % Indeeate ide or tepe of atlacked document, number ol pages and dute
_ - —  — - — @ Indieste the capadity clamed by the signer. iF the claimed capacity 15 o
corporate afficer, indicare U Lithe (e CECY CFD, Seciearyy

* Securely attach Lhis docurnen (o e steaed decomen

G200 S FacLink feming Seonce, Tne = &l Heaghie Recerved wane Theteal ink sim - Watinawde Noqarr Sernce
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Lender's Address:

P.0O. Box 3003
916 Southwood Blvd., Suite 1G
Incline Village, NV 89430

LENDER:

LAS VEGAS DEVELOPMENT FUND, T.LL, a
Nevada limited liability company

By:

Name:
Title:

With a copy to {which copy shall not constitute

notice):

EBRS Tmpact Capital Regional Center LLC

916 Southwood Bhvd., Suite 1G
Incline Village, NV 89430

And

Michae] A. Brand, Esq.
2924 Selwyn Circle
Santa Barbara, California 93105

And:

C. Matthew Schulz, Fsq.
Dentons US LLP

1530 Page Mill Road, Suvile 200
Palo Alto, CA 94304-1125

{Signature page 2 of 2 of Construction Loan Agrecment]

4R4THTR1-55235
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CONSTRUCTION LOAN AGREEMENT
by and between
FRONT SIGHT MANAGEMENT LLC
a Nevada limited Liability company
as Bammower
and
LAS VEGAS DEVELOPMENT FUND LLC,

a Nevada limited liability company,
as Lender

Dated: October 6, 2016

4847-9752-5523.5
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appraisal, such event shall constitute an Event of Default hereunder and Lender shall be entitled
to exercise all remedies available to it hereunder. In the event such appraisal is required by
reasan of the damage or destruction of a portion of the Project, the fair market value shall he
calculated on the Project after restoration of the Improvements.

Section 5.10 Reporting Requirements. DBormrower shall fumish to Lender the
fallowing:

{ay  Financial Staternents.

As soon as available and in any event within seventy-five (75) days alter the end of each
calendar year, unaudited consolidated anmual financial statements of Borrower prepared
in accordance with GAAP {or another accounting basis reasonably acceptable 1o Lender)
consistently applied, cartificd by Borrower, which financial statements shall include 2
balance sheet and related statements of income, retaimed eamings and cash flow
(including, without limltation, the informatlon necessary to determine Botrower’s cash
flow with respect to the previous calendar year), and a detailed list of real estate owned,
directly or indirectly, by Borrower. The financial statements of Botrower shall be
accompanied by a no default certificale in form acceptable to Lender certifying that
Barrower has no knowledge of the oceurrence of any event which constitutes a Default or
an Event of Default under this Agreement,

(b}  Operating Statements and Operating Budgets. Starting with the month
afier the calendar meath m which Completion ocours, Borrower shall deliver to Lender

such Operating Statements and annual Operating Budgel as are provided to Borrower by
the Management Company prior to the start of each Fiscal Year thereof starting with the
Fiscal Year in which Completion oceurs. All sach Operating Statcments shall be
cerlified as true, correct and complete by Borrawer and shall be prepared in accordance
with (FAAD.

{¢)  Litigation and Other Proceedings. Promptly in writing, notice of (i) all
litigation against Borrower in which the amount sought to be recovered exceeds $50,000
cxcept in cases when the ¢laim is covered by msurance and the insurance company has
agreed to assume the defense of the claim and (i) all proceedings before any
Govemmental Authority affecting Borrower which, if adversely determined, would
constitote  Materiz] Adverse Decurrenge as to Borrawer,

{d)  Defaults. Within five {3) Business Days afier the occurrence of any event
actually known to Borrower which constitutes a Defaalt or an Event of Default, notice of
such ncourtence, fopether with a detailed siatement of the steps being taken ta cure such
event, and the estimated date, If known, on which such action will be taken.

{e)  Additional EB-5 reporting. Without limiting the foregeing, information to
be provided to Lender by Borrower prior to Qctober 31 of each year, shall specifically
inelude:
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(i} Annual report of expenditures on the project, showing amounts at
least equal to the amount of money Lender has disbursed to Botrower have heen
speat on the Project. ; this will include appropriate backup documentation, such as
copies of major invoices & payment receipts, major contracts, bank statements,
efr.

(i)  Annual repoit of payroll records and 1-9 records - Borrower shail
require its contractors to provide quarterly employment records {form 94[) so that
the information available for jts submissions to Lender.

(iiiy  Annual report of actual number of full-time jobs {33 hours per
week minimum) at the Project.

(iv)  Federal / state quarterly employment tax returns.

(v)  Annual limited [iability company income tax retums for the prior
calendar year.

Section 5,11 Taxes and Claims. Borrower shall pay and discharge all taxes, when due,
assessments and other governmental charges upon the Project, as well as all elaims for labor and
materials which, if unpaid, might become a lien or charge upen the Project; provided. however,
that Borrower shall have the right to contest the amount, validity and/or applicability of any of
the foregoing which is being contested in good faith and by proper proceedings, and strictly in
accordance with the terms of the Deed of Trust.

Section 5,12 Maintain Existence. Borrower shall preserve and maintain its name,
cxistence, rights and privileges in the jursdiction of its orparization and gualify and remain
qualified in each jurisdiction in which such qualification is necessary in view of its business and
operations.

Section 5.13 Compliance with Applicable Laws. Borrower shall promptly and
faithfully comply with, conform to and obey all present and future Governmental Requirements,
including, but not limited to, all Environmental Laws, where failure ta so do might have a
Materal Adverse Qcowrrence: provided, however, that Barrower shall have the ability to contest
any alleged failure to conform to or comply with such Governmental Requirements so long as
such obligations shall be contested by appropriate proceedings pursued in good faith and any
penalties or other adverse effect of its nonperformance shall be stayed or otherwise not in effect,.

Section 5.14 Notice. Borrower shall give prompt writlen notice to Lender (a) of any
action or proceeding instituted by or against Borrower, in any federal or state court or before or
by any commission or other regulatory body, federal, state or local, or any such proceedings
threatened against Borrower which, if adversely determined, would be a Material Adverse
QOccurrence as to Borrewer or where the amount js $250,000 or mere, (b) any matarial loss or
unusual depreciation of any materiat asset and the amount of the same, (c) any material dispute
that may arise between Borrower or any subsidiary and any Gavernmental Authority, (d} any
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_LLC, a Nevada Limited Company, EB3

Electronically Filed
11/8/2019 9:26 AM
Steven D. Grierson

- CLERK OF THE COU
NTC _ &"—A' ,Evv-u
ANTHONY T. CASE, ESQ.

Nevada Bar No. 6589

tease/difarmercase.com

KATHRYN HOLBERT, ESQ.

Nevada Bar No. 10084

kholbert/@farmercase.com

FARMER CASE & FEDOR

2190 E. Pebble Rd., Suite #2035 ’ =

Las Vegas, NV 89123 - -
Telephone: (702) 579-3900 -

Facsimile: (702) 739-3001

C. KEITH GREER, ESQ.

Cal. Bar. No. 135537 (Pro Hac Vice) f
Keith.greer@greerlaw.biz

GREER & ASSOCIATES, AP.C.

16855 W. Bernafdo Dr., Suita #255

San Diego, California 92128 -
Telephone: (858) 613-6677

Facsimile: (858) 613-6680

Attormeys for Defendants

LAS VEGAS DEVELOPMENT FUND LLC.

EB5 IMPACT CAPITAL REGIONAL CENTER, LLC,
EB6 IMPACT ADVISORS, LLC, ROBERT W. D7 IUBLA
JON FLEMING and LINDA STAN WOOD

o EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, STATE OF NEVADA

FRONT%IGHT MANAGEMENT, LLC., a

Nevada Limited Liability Company. CASE NO.: A-18-781084-B

)

)
Plaintiff, )} DEPT ND XVI

V! }

)

LAS VEGAS DEVELOPMENT FUND LLC, )

a Nevada Limited Liability Company. EB5

IMPACT CAPITAL REGIONAL CENTER

GRANTING DEFENDANTS
MOTION TO ADVANCE

Limited Liability C‘crmpan:,r, ROBERT W.
DZIUBLA, individually and as President am:l
CEO of LAS VEGAS DEVELOPMENT
FUND LLC and EB5 IMPACT ADVISORS
LLC; JON FLEMING, individually and as an
agent of LAS VEGAS DEVELOPMENT -
FUND LLC and EBS IMPACT ADVISO a%

!,LC LINDA STANWOOD. individually afid ) . . '
* B ot Sight Management LLC v, Las Vegos Development Fund LLC, et af, Case No.: A-18-T81084.3 Dept. No.: X¥1

NOTICE OF ENTRY OF ORDER GRANTING DEFENDANTS' MOTION TO ADVANCE HEARING
Fage | of 3

PLAINTIFF’S MOTION TO
; " QUASH SUBPOENAS

)
)
IMPACT ADVISORS LLC, a Nevada )
)
)
i d
)
)
J

™ Case Number: A-18-781084-B

NOTICE OF ENTRY OF ORDER

HEARING DATE REGARDING
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as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EB5
IMPACT ADVISORS LLC; CHICAGO
TITLE COMPANY, 4 California corporation;
DOES 1-10, inclusive; and ROE
CORPORATIONS 1-10. inclusive,

Defendants.

and related Cross-Claims.

)
)
)
)
)
)
)
)
)
)
}-.
)
)

NOTICE OF ENTRY OF ORDER ‘'GRANTING DEFENDANTS’
MOTION TO ADVANCE HEARING :

‘j' 7
PLEASE TAKE NOTICE THAT on the 7th day of November, 2019, an Order Granting

Defendants Motion to Advance Hearing was entered on the Court docket regarding the above
referenced case,
A copy of said Order is attached hereto as Exhibit A.

DATED this é{{} day of November, 2019.  FARMER CASE & FEDOR

-

KATHRYN HOLBERT. ESQ.
S Nevada BarM06. 10084
' 2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
kholberti@tarmercase.com
Attorney for Defendants
LAS VEGAS DEVELOPMENT FUND
LLC.,«EB5 IMPACT CAPITAL REGIONAL
CENTER, LLC, EB6 IMPACT ADVISORS,
} LLC, ROBERT W. DZIUBLA, JON
; FLEMING and LINDA STANWOOD

B
* Eront Sight Management LLC v. Las Vegat Development Fund LLC, er al, Cass No.: A-18-781084-B Dept. No.: XVI

NOTICE OF ENTRY OF ORDER GRANTING DEFENDANTS® MOTION TO ADVANCE HEARING
Page 2 of 3
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CERTIFICATE OF SERVICE and/or MAILING

Pursuant to NRCP 5(b), I hereby certify that I am an employee of Farmer Case & Fedor,

and that on this date, I caused true and correct copies of the following document(s):

NOTICE OF ENTRY OF ORDER GRANTING DEFENDANTS’
MOTION TO ADVANCE HEARING

i

to be served on the following individuals/entities, in the following manner,

John P. Aldrich, Esq. ¢Attorneys for Plaintiff

Catherine Hernandez. Esq. FRONT SIGHT MANAGEMENT, LLC
ALDRICH LAW FIRM. LTD.
1601 S. Rainbow Blvd., Suite 160

Las Vegas, Nevada 89146 .

By:

x ELECTRONIC SERVICE: Said document(s) was served electronically upon all eligible
electronic recipients pursuant to the electronic filing and service order of the Court (NECRF 9).

w U.S. MAIL: I deposited a true and correct copy of said document(s) in a sealed. postage
prepaid envelope, in the United States Mail, to those parties and/or above named individuals
which were not on-the Court’s electronic service list.

0 FACSIMILE: [ caused said document(s) to be transmitted by facsimile transmission. The

sending fgesimile machine properly issued a transmission report confirming that the transmission
was complete and without error.

W
Q>L '!

AW% of FARMER CASE & FEDOR

(=]
* Front Sight Management LLC v. Las Vegas Devalopment Fund I..L(:.J er af, Case No.t A-18-781084-B Dept No.: XV

NOTICE OF ENTRY OF ORDER GRANTING DEFENDANTS' MOTION TO ADVANCE HEARING
Page 3 of 3
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10
11

Electronically Filed
11/7/2019 2:43 PM
Steven D. Grierson

- CLERIK OF THE COU
ORDR ' %’G—A' M

ANTHONY T. CASE, ESQ.

Nevada Bar No. 6589

tcas%iarmercase.cguﬁ

KATHRYN HOLBERT, ESQ.

Nevada Bar No. 10084

kholb armercase.com

FARMER CASE & FEDOR

2190 E. Pebble Rd., Suite #205 .' P
Las Vegas, NV 89123 : ' !
Telephone: (702) 579-3900 €

Facsimile: (702) 739-300] )

C. KEITH GREER, ESQ.

Cal. Bar. No. 135537 (Pro Hac Vice) £
Keith.greer@greeriaw.biz

GREER & ASSOCIATES, A.P.C.

16855 W, Bernardo Dr., Suite 255

San Diego, Califdmia 92127 -
Telephone: (858) 613-6677 )

Facsimile: (858) 613-6680

12 || Attorneys for Defendants
LAS VEGAS DEVELOPMENT FUND LLC.
13 | |EBS IMPACT CAPITAL REGIONAL CENTER, LLC,
1 EB6 IMPACT ADVISORS, LLC, ROBERT W, DZIUBLA,
"14 || JON FLEMING and LINDA STANWGOOD : _
15 . F =
. % EIGHTH JUDICIAL DISTRICT COURT
1
CLARK COUNTY, STATE OF NEVADA
17
FRONT%HT MANAGEMENT, 1LC., a
18 *|| Nevada Limited Liability Company, } CASENO.: A-18-781084-B
) o b
19 Plaintiff, ) DEPT NO.: XVI
v ) T
“ LAS VEGAS DEVELOPMENT FUND LLC 3 ORDER GRANTING
21 || a Nevada Limited Liability Companj;', EBS ) DEFENDANTS MO I'{UN TO
IMPACT CAPITAL REGIONAL CENTER ) ' ADVANCE HEARING DATE
22 || LLC, a Nevada Limited Company, EBS ) REGARDING PLAINTIFE’S
IMPACT ADVISORS LLC, a Nevada PITE R s ke 4 e
23 || Limited Liability Company. ROBERT W. ‘*}- MOTION TO QUASH SUBPOENAS
DZIUBLA, individually and as President and ) )
24 [| CEO of LAS VEGAS DEVELOPMENT - ) Hearing Date: November 7, 2019
FUND LLC and EBS IMPACT ADVISORS *) Hearing Time;9:00 a.m.
25 (| LLC; JON FLEMING, individually and as an ) .
- agent of LAS VEGAS DEVELOPMENT - ) .
26 || FUND LLC and ERS IMPACT ADVTSDRSETI S e
27 Front Sight Management LLC v. Lay Vegas Deve!apme:r; Fund LLG.et al,*Case No.: A-1 8-781084-B Depl. Mo XVI
" ORDER GRANTING DEFENDANTS MOTION TO ADVANCE HEARING DATE
28 REGARDING PLAINTIFF'S MD’I‘IQN TO QUASH SUBPOENAS TO NON-PARTIES

Page | of 2
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HEARING DATE: H/Za / e HEARING TIME: _f/{ < © op
IT IS SO ORDERED. ( :

DATED this \Ez day of November, 2019:-. _‘\_'::-:; /7@6/ C__b.-_ _,/‘\
Respectfully submitted by: DISTRIET COURT JUDGE

FARMER CASE & FEDOR AC18-781084-B &
%-WM G

LLC; LINDA STANWOOD, individually and )
as Senior Vice President of LAS VEGAS )
DEVELOPMENT FUND LLC and EB5 ¥
IMPACT ADVISORS LLC; CHICAGO )
TITLE COMPANY,, d California corporation; )
DOES 1-10, inclusive; and ROE )
CORPORATIONS 1-10, inclusive, .
)
)
)
)
)
3o

. Defendants.

and related Cm;ss-Claims.

ORDER GRANTING DEFEND S MOTION FOR ORDER
SHORTENING TIME REGARDING PLAINTIFF’S MOTION TO QU&SH
/, SUB?DENAS TO NON-PARTIES
This maﬁer having come before the Court on November 7, 2019, pursuant to Defendant’s
Motion 1o Advance Hearing Date regarding Plaintiff’s Motion to Quash Subpoenas to Non-
Pai'ties; John Aldrich, Esq. w;th Aldrich Law Firm personally appearing on behalf of Plaintiff:
Kathryn Holbert, Esq. with Farmer Case and Fedor personally appearing on behalf of
Defendants; the (.elurt review-:.d thc;. pleadings and having heard argum_enu:s by counsel and good
cause appearing therefore, |
]TES HEREBY ORDERED THAT the hearing on Plaintiff's Motion to Quash

Subpoenas to Non-Parties which was filed on October 29, 2019, shall be advanced and shall be

heard as follows: ( Jecd

Kathryn Holbert, Fsq., NV Bar No. 10084 %

Wﬁ: Management LLC v. Las Vegay .Devefajnmem'Fund LLC et al,>Case No.: A B-T810B4-B Dept No.: XV]
f ORDER GRANTING DEFENDANTS MOTION TO ADVANCE HEARING DATE
REGARDING PLAINTIFF'S MOTJQN TO QUASH SUBPOENAS TO NON-PARTIES
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