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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; EBS5 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 EBS
IMPACT ADVISORS LLC,

Real Parties in Interest.

No.: Electronically File
Sep 11 2020 04:3

Dist. Ct. Case No: 51@%%'?0%4&50"‘
Clerk of Supremsg

Docket 81776 Document 2020-33643

d
31 p.m.

Court
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PETITION FOR WRIT OF MANDAMUS, OR ALTERNATIVELY,

PROHIBITION

PETITIONER’S APPENDIX
VOLUME 1V

John P. Aldrich, Esq.
Nevada Bar No. 6877
Jamie S. Hendrickson, Esq.
Nevada Bar No. 12770
ALDRICH LAW FIRM, LTD.
7866 West Sahara Avenue
Las Vegas, Nevada 89117
702-853-5490
jaldrich@johnaldrichlawfirm.com
jamie@johnaldrichlawfirm.com

Attorneys for Petitioner
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CHRONOLOGICAL INDEX

VOLUME I

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 EBS 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)
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)

Order Setting Settlement Conference (12/06/2018)

Second Amended Complaint (01/04/2019)

PAGES
0001-0028
0029-0057

0058
0059
0060

0061

0062

0063
0064-0068

0069-0074

0075-0079

0080-0098

0099-0104

0105-0106

0107-0250
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VOLUME II

Second Amended Complaint (01/04/2019) (cont’d)

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)

Defendant Las Vegas Development Fund LLC’s Motion for
Appointment of Receiver and Request for Order Shortening
Time (02/06/2019)

Declaration of Robert Dziubla in Support of Defendant Las
Vegas Development Fund LLC’s Motion for Appointment of
Receiver [redacted in district court filing] (02/06/2019)

VOLUME III

Declaration of Robert Dziubla in Support of Defendant Las
Vegas Development Fund LLC’s Motion for Appointment of
Receiver [redacted in district court filing] (02/06/2019) (cont’d)

Declaration of C. Keith Greer in Support of Defendant’s Motion
for Receivership (02/06/2019)

il

PAGES
0251-0322

0323-0327

0328-0332

0333-0337

0338-0343

0344-0350

0351-0378

0379-0500

PAGES

0501-0558

0559-0601
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Motion to Seal and/or Redact Pleadings and Exhibits to Protect
Confidential Information, Motion to Amend Paragraph 2.3 of
Protective Order, Motion for Order Shortening Time and Order
Shortening Time (02/15/2019)

Notice of Entry of Order Shortening Time (02/15/2019)
Opposition Memorandum of Defendant Las Vegas
Development Fund, LLC to Plaintiff’s Motion to Seal and/or
Redact Pleadings and Exhibits (02/19/2019)

Opposition to Defendant Las Vegas Development Fund LLC’s
Motion for Appointment of Receiver (02/22/2019)

Errata to Opposition to Defendant Las Vegas Development
Fund LLC’s Motion for Appointment of Receiver (02/22/2019)

Defendant Las Vegas Development Fund LLC’s Reply to
Plaintiff's Opposition to Defendant's Motion for Appointment of
Receiver (02/26/2019)

VOLUME 1V

Defendant Las Vegas Development Fund LLC’s Reply to
Plaintiff's Opposition to Defendant's Motion for Appointment of
Receiver (02/26/2019) (cont’d)

Supplemental Declaration of Robert W. Dziubla in Support of
Defendant LVD Fund’s Reply to Plaintiff's Opposition to
Defendant’s Motion to Appointment of Receiver (02/26/2019)

Declaration of C. Keith Greer in Support of Defendant LVD
Fund’s Reply to Plaintiff’s Opposition to Defendant’s Motion to
Appoint Receiver (02/26/2019)

Plaintiff’s Second Motion for Temporary Restraining Order and

Preliminary Injunction, Motion for Order Shortening Time, and
Order Shortening Time (03/01/19)

il

0602-0628

0629-0658

0659-0669

0670-0730

0731-0740

0741-0750

PAGES

0751-0755

0756-0761

0762-0769

0770-0836
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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)

Supplemental Declaration of Defendant Robert Dziubla in
Support of Defendant Las Vegas Development Fund, LLC’s
Opposition to Plaintiff’s Second Motion for Temporary
Restraining Order and Preliminary Injunction (03/19/2019)
Notice of Entry of 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 (04/10/2019)

Notice of Entry of Order (04/10/2019)

Notice of Entry of Order (04/10/2019)

Notice of Entry of Order (04/10/2019)

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

VOLUME V

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

Notice of Entry of Order (05/16/2019)

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

v

0837-0860

0861-0875

0876-0881

0882-0892

0893-0897
0898-0903
0904-0909
0910-0916

0917-1000

PAGES

1001-1083

1084-1089

1090-1250
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VOLUME VI

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

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 I and VNV Dynasty Trust II (06/14/2019)
Notice of Entry of Order (06/25/2019)

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

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

VOLUME VII

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

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

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

Notice of Entry of Order Granting in Part and Denying in Part
Counterdefendants’ Motions to Dismiss Counterclaim
(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)

v

PAGES

1251-1313

1314-1315

1316-1317

1318-1324

1325-1330

1331-1500

PAGES

1501-1513

1514-1565

1566-1572

1573-1577

1578-1584

1585-1591
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Notice of Entry of Order Staying All Subpoenas For Documents
and Depositions which were Served on Non-Parties by Plaintiff

(09/13/2019)
Plaintiff’s Motion for Sanctions (09/17/2019)

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

VOLUME VIl

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

Order Scheduling Hearing (09/27/2019)

Counterdefendants VNV Dynasty Trust [ 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)

VOLUME IX

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

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

Defendant EBS 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)

Vi

1592-1599

1600-1643

1644-1750

PAGES

1751-1930

1931-1932

1933-1957

1958-1981

1982-2000

PAGES

2001-2005

2006-2029

2030-2040

2041-2044
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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)

Reply to Opposition to Plaintiff’s Motion for Sanctions
(10/18/2019)

VOLUME X

Reply to Opposition to Plaintiff’s Motion for Sanctions
(10/18/2019) (cont’d)

Notice of Intent to Issue Subpoena to Lucas Horsfall, LLLP
(10/22/2019)

Notice of Intent to Issue Subpoena to Bank of America, N.A.

(10/22/2019)

Plaintiff’s Motion to Quash Subpoenas (10/29/2019)
Defendants’ Opposition to Plaintiff’s Motion to Quash
Subpoenas to Third Parties Bank of America and Lucas

Horsfall, Murphy & Pindroh, LLP (11/6/2019)

VOLUME XI

Defendants’ Opposition to Plaintiff’s Motion to Quash
Subpoenas to Third Parties Bank of America and Lucas
Horsfall, Murphy & Pindroh, LLP (11/6/2019) (cont’d)

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

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

vii

2045-2232

2233-2250

PAGES

2251-2297

2298-2378

2379-2459

2460-2478

24779-2500

PAGES

2501-2655

2656-2660

2661-2750
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VOLUME XII

Reply to Opposition to Motion to Quash Subpoenas
(11/15/2019) (cont’d)

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

Notice of Entry of Order Shortening Time (12/11/2019)
Notice of Entry of Order (12/18/2019)
Notice of Entry of Stipulation and Order (12/18/2019)

Notice of Entry of Order Denying Plaintiff’s Motion to Quash

Subpoenas to Morales Construction, Top Rank Builders and All

American Concrete and Masonry (12/19/2019)

Notice of Entry of Order Denying Plaintiff’s Motion for
Sanctions Related to Defendant EB5IA’s Accounting Records
(12/19/2019)

Notice of Entry of Order Denying Plaintiff’s Motion to Stay
Enforcement of Order Denying Plaintiff’s Motion to Quash

Subpoenas to Bank of America and Lucas Horsfall (01/02/2020)

viii

PAGES

2751-2776

2777-2785

2786-2793

2794-2800

2801-2816

2817-2822

2823-2836
2837-2840
2841-2846

2847-2853

2854-2860

2861-2866
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Notice of Entry of Order (01/17/2020)
Statement of Undisputed Facts (01/17/2020)

VOLUME XIII

Statement of Undisputed Facts (01/17/2020) (cont’d)

Notice of Entry of Findings of Fact, Conclusions of Law, and
Order Denying Defendant Las Vegas Development Fund LLC’s
Motion to Dissolve Temporary Restraining Order and to
Appoint a Receiver (01/23/2020)

Notice of Entry of Order on Status Check Regarding Discovery
Responses/Plaintiff’s Motion to Compel (01/23/2020)

Motion for Summary Judgment as to the Counterclaims Against
VNV Dynasty Trust I and VNV Dynasty Trust 11 (01/23/2020)

Motion for Summary Judgment as to the Counterclaims Against
Jennifer Piazza (01/23/2020)

Defendant and Counter Claimant LVDF’s Objections to
Plaintiff and Counter Defendant’s Statement of Undisputed
Facts (02/03/2020)

Defendant and Counterclaimant LVD Fund’s Opposition to
Counterdefendant Jennifer Piazza’s Motion for Summary
Judgment [redacted in district court filing] (02/03/2020)

Defendant and Counterclaimant LVD Fund’s Opposition to
VNV Dynasty Trust I and VNV Dynasty Trust II’s Motion for
Summary Judgment [redacted in district court filing]
(02/03/2020)

X

2867-2874
2875-3000
PAGES
3001-3080

3081-3091

3092-3095

3096-3143

3144-3166

3167-3222

3223-3239

3240-3250
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VOLUME X1V

Defendant and Counterclaimant LVD Fund’s Opposition to
VNV Dynasty Trust I and VNV Dynasty Trust II’s Motion for
Summary Judgment [redacted in district court filing]
(02/03/2020) (cont’d)

Declaration of C. Keith Greer in Support of Defendant and
Counterclaimants’ Oppositions to Jennifer Piazza and the VNV
Dynasty Trust I and II Motions for Summary Judgment
(02/03/2020)

Notice of Entry of Order (02/07/2020)

Motion to Seal and/or Redact Portions of Defendants’
Oppositions to Jennifer Piazza and the VNV Trusts’ Motions for
Summary Judgment to Protect Confidential Financial
Information, Motion for Order Shortening Time and Order
Shortening Time (02/11/2020)

Notice of Entry of Order Shortening Time (02/11/2020)

Defendant Las Vegas Development Fund LLC’s Opposition to
Motion to Seal and/or Redact portions of Defendants’
Oppositions to Jennifer Piazza and the NVN Trusts” Motions for
Summary Judgment to Protect Confidential Financial
Information (02/14/2020)

Notice of Entry of Order Regarding February 5, 2020 Status
Check (02/19/2020)

Notice of Entry of Stipulation and Order Resetting Hearings and
Briefing Schedule (02/25/2020)

Response to Defendant LVDF’s Objections to Statement of
Undisputed Facts and Countermotion to Strike (02/28/2020)

Notice of Entry of Order (03/02/2020)

PAGES

3251-3256

3257-3326

3327-3330

3331-3348

3349-3368

3369-3380

3381-3385

3386-3391

3392-3411

3412-3416
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Notice of Entry of Order (03/03/2020)

Notice of Entry of Order (03/12/2020)

Notice of Entry of Order (04/01/2020)

Notice of Entry of Order (04/01/2020)

Defendant and Counterclaimant Las Vegas Development Fund,
LLC’s Notice of Motion and Motion for Leave to Amend the
Countercomplaint [redacted in district court filing]

(04/03/2020)

VOLUME XV

Defendant and Counterclaimant Las Vegas Development Fund,
LLC’s Notice of Motion and Motion for Leave to Amend the
Countercomplaint [redacted in district court filing]
(04/03/2020) (cont’d)

Declaration of C. Keith Greer in Support of Las Vegas
Development Fund, LLC’s Motion for Leave to Amend the
Countercomplaint (04/04/2020)

Opposition to Motion for Leave to Amend Counterclaim
(04/17/2020)

Notice of Entry of Stipulation and Order to Replace Exhibit “A”

to Defendant’s Motion for Leave to Amend the

Countercomplaint [redacted in district court filing]
(04/20/2020)

VOLUME XVI

Notice of Entry of Stipulation and Order to Replace Exhibit “A”

to Defendant’s Motion for Leave to Amend the
Countercomplaint [redacted in district court filing]
(04/20/2020) (cont’d)

X1

3417-3421
3422-3429
3430-3436
3437-3441

3442-3500

PAGES

3501-3640

3641-3645

3646-3692

3693-3750

PAGES

3751-3891
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Notice of Entry of Order (04/28/2020)

Reply in Support of Defendant and Counterclaimant Las Vegas
Development Fund, LLC’s Motion for Leave to Amend the
Counterclaim [redacted in district court filing] (04/29/2020)

VOLUME XVII

Reply in Support of Defendant and Counterclaimant Las Vegas
Development Fund, LLC’s Motion for Leave to Amend the
Counterclaim [redacted in district court filing] (04/29/2020)
(cont’d)

Defendant Las Vegas Development Fund, LLC’s Motion for
Clarification on Order Shortening Time (05/01/2020)

Opposition to Defendant Las Vegas Development Fund LLC’s
Motion for Clarification on Order Shortening Time
(05/11/2020)

Notice of Entry of Stipulation and Order to Extend Discovery
Deadlines and Continue Trial (Second Request) (05/13/2020)

Amended Order Setting Jury Trial (05/13/2020)

Notice of Entry of Order Granting Las Vegas Development
Fund, LLC’s Motion to Compel Production of Documents or, in
the Alternative, Motion for Preliminary Injunction to Address
Front Sight’s Continuing Violation of Section 5.10 of the
Construction Loan Agreement and Request for Limited Relief
From the Protective Order (05/18/2020)

Notice of Entry of Order Granting Defendant and
Counterclaimant Las Vegas Development Fund, LLC’s Notice
of Motion and Motion for Leave to Amend the
Countercomplaint (06/04/2020)

Xii

3892-3896

3897-4000

PAGES

4001-4006

4007-4016

4017-4045

4046-4056

4057-4061

4062-4067

4068-4072
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Defendants’ Answer to Plaintiff’s Second Amended Complaint;
and First Amended Counterclaim /redacted in district court

filing] (06/04/2020)

VOLUME XVIII

Defendants’ Answer to Plaintiff’s Second Amended Complaint;
and First Amended Counterclaim [redacted in district court
filing] (06/04/2020) (cont’d)

Notice of Entry of Order Granting Defendant Las Vegas
Development Fund, LLC’s Motion for Clarification on Order
Shortening Time (06/05/2020)

Notice of Entry of Findings of Fact, Conclusions of Law and
Order Denying Plaintiff Front Sight Management, LLC’s
Motion to Extinguish LVDEF’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 (06/08/2020)

Notice of Entry of Order Denying Plaintiff’s Motion to Quash
Subpoenas to Summit Financial Group and US Capital Partners,
Inc. (06/08/2020)

Notice of Entry of Order Denying Counter Defendants VNV
Dynasty Trust I and VNV Dynasty Trust II’s Motion for
Summary Judgment (06/08/2020)

Notice of Entry of Order Denying Counter Defendant Jennifer
Piazza’s Motion for Summary Judgment (06/08/2020)

Notice of Entry of Order Shortening Time (06/12/2020)
Affidavit of Service — Michael G. Meacher (06/16/2020)
Affidavit of Service — Top Rank Builders Inc. (06/16/2020)

Affidavit of Service — All American Concrete & Masonry Inc.
(06/16/2020)

xiii

4073-4250

PAGES

4251-4262

4263-4268

4269-4275

4276-4281

4282-4287

4288-4293

4294-4305
4306-4308
4309-4311

4312-4314




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Affidavit of Service — Morales Construction, Inc. (06/16/2020)

Notice of Entry of Order Denying Front Sight Management
LLC’s Motion for Partial Summary Judgment With Findings of
Fact and Conclusions of Law (06/22/2020)

Notice of Entry of Order Granting in Part Motion for Sanctions
and/or to Compel Actual Responses to Plaintiff’s First Sets of
Interrogatories to Defendants (06/22/2020)

Notice of Entry of Findings of Fact and Conclusions of Law and
Order Granting In Part and Denying In Part Defendants’ Motion
for Protective Order Regarding Discovery of Consultants and
Individual Investors Confidential Information (07/06/2020)

Notice of Entry of Order Denying Without Prejudice Plaintiff's
Motion for Sanctions for Violation of Court Orders Related to
Defendants Responses to Plaintiffs Requests for Production of

Documents to Defendants (07/06/2020)
Notice of Entry of Order Granting Defendants’ Motion for
Protective Order Regarding the Defendants’ Private Financial

Information (07/10/2020)

Acceptance of Service on Behalf of Efrain Rene Morales-
Moreno (07/23/2020)

Counterdefendant Jennifer Piazza’s Answer to First Amended
Counterclaim (08/21/2020)

Minutes of the Court (08/26/2020)

Notice of Entry of Stipulation and Order to Extend Discovery
Deadlines (09/02/2020)

X1iv

4315-4317

4318-4327

4328-4333

4334-4342

4343-4349

4350-4356

4357-4359

4360-4386

4387-4389

4390-4403
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ALPHABETICAL INDEX

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)

Acceptance of Service on Behalf of Efrain Rene
Morales-Moreno (07/23/2020)

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

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 Linda Stanwood
(10/17/2018)

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

Affidavit of Service — All American Concrete &
Masonry Inc. (06/16/2020)

Affidavit of Service — Michael G. Meacher
(06/16/2020)

Affidavit of Service — Morales Construction, Inc.
(06/16/2020)

XV

Volume(s)

VI

XVIII

XVIII

XVIII

XVIII

Pages

1316-1317

4357-4359

0063

0060

0061

0062

0059

0058

4312-4314

4306-4308

4315-4317
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Affidavit of Service — Top Rank Builders Inc.
(06/16/2020)

Amended Complaint (10/04/2018)

Amended Order Setting Jury Trial (05/13/2020)
Business Court Order (07/23/2019)

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)

Counterdefendant Jennifer Piazza’s Answer to First
Amended Counterclaim (08/21/2020)

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

Declaration of C. Keith Greer in Support of
Defendant and Counterclaimants’ Oppositions to
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E. Defendants Can Show Irreparable Harm

Irreparable harm is tradiﬁona]ly defined as harm for which there is no adequate legal
remedy, such as an award of damagés. JL. v. Cissna, 341 F. Supp. 3d 1048, 1068 (N.D. Cal.
2018) (Held that loss of green card and removal proceedings are both irreparable harm). Here,
Defendant has sixteen clients that are not capable of receiving their green card, or for those who
applied before the default, face their green card being revoked since their money cannot be
invested due to the defaults by Plaintiff. (Dziubla Supp. Decl. 17). Moreover, the first EB-5
investor will likely lose his green card before the construction can be finished because of how far
behind Plaintiff is in the construction of the projecty. (Id. 41 15-19). If the EB-5 project does not
get completed according to the project plan, the necessary jobs will not be created and all the
investors will lose their rights and benefits through the EB-5 program. This result would be
catastrophic for the families involved. The uncertainty and emotional harm of being deported is
not compensable with any monetary sum. Accordingty, Defendants can show irreparable harm.

The case law is also clear that where there is a danger that waste will impair the value of
the collateral for a secured creditor that appointment of a receiver is appropriate. The rule’s -
origin dates back more than 125 years. “Courts of equity always have the power, where the
debtor is insolvent, and the mortgaged property is an insufficient security for the debt, and there
is good cause to believe that it will be wasted or deteriorated in the hands of the mortgagor. as by
cutting of timber, suffering dilapidation, etc., to take charge of the property by .mea.us ofa
receiver, and preserve not only the corpus, but the rents and profits for the satisfaction of the
debt.” Omaha Hotel Co. v. Kountze, 107 U.S. 378, 395 (1883); Freedman's Saving & Ir. Co. v.
Shepherd, 127 U.S. 494, 503-04 (1388); . View Crest Garden Apariments, Inc. v. U.S., 281 F.2d
844 (9th Cir.1960).

The danger of waste is an additional factor that may justify expanding the duties of a
receiver over real propexty to include full management. “The additional factors warranting
appointroent of a receiver to manage the property may include: ‘the danger of waste[;] delays in

foreclosure,” Canada Life dssurance Co., 563 F.3d at 845 (internal citation and quotation

: 11
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omitted); the defendant's “fraudulent conduct™ Wells Fargo Bank, NA. v. CCC 4d., LLC, 905 F.
Supp. 2d 604, 614-15 {D.N.J. 2012). “The additional factor may be the danger of waste,” delays
in foreclosure, or “‘any circumstance which commends itself to a court of equity as a reason for
granfing the relief sought.” View Crest, 281 F.2d at 849,

In Canada Life Assur. Co. v. LaPeter, 563 F.3d 837, 844-45 (9th Cir. 2009) appointment
of a receiver was justified where rents from the subject shopping mall were being mismanaged
and diverted instead of being used to service the debt. “Here, the district court's appointment of a
receiver was well within its discretion. It determined that the appointment was necessary because
the Mall “and the rents associated therewith, constituting the collateral” were “in danger of
substantial waste and risk of ioss because income from the [Mall was] being diverted and not
applied to servicing the debt, “ Id.

The present case is sirilar in that the loan proceeds and substantial resources of Front
Sight are being diverted from payment of construction costs to payment of general operating
expenses for Front Sight and also to exorbitant payments to Piazza fémily trusts. The impact of
such diversion of funds is that the Project is endangered and the value of the collateral is
significantly impaired. This is an additional factor which serves as further justification for
appointment of a receiver in this case.

The existence of a clause in the agreement specifically authorizing LVD Fund to take
control of the project and assume management of the construction project is another factor in
favor of appointment of a receiver: “In considering the relevant factors, the Court concludes that
Wells Fargo is entitled to the relief it seeks. [] . . . the Loan Agreement specifically provides that
after an “Event of Default”24, Wells Fargo may apply for the appointment of a receiver to
manage and operate the property.” Wells Fargo Bank, N.A. v. CCCAtl, LLC, 9035 F. Supp. 2d
604, 615 (D.N.J. 2012); See aiso Sterling Sav. Bank v. Citadel Dev. Co., 656 F. Supp. 2d 1248,
1252 (D. Or. 2009)/“The Deed of Trust also reflects that the parties contemplated the
appointment of a receiver by the court in the event of Citadel's defanlt”). In the present case the

Construction Loan specifically authorizes Lender to take over management of the Project and

12
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complete the Project.?

F. Front Sight Remains in Defaunlt Under the Terms of the CLA

As confirmed in the Declarations of Robert Dziubla, Front Sight has failed to cure any of
the Events of Default identified in the Notices of Default which Mr. Dziubla caused o be
delivered to Front Sight on or about July 30, 2018 (Dziubla Decl. Ex &), August 24, 2018
(Dziubla Decl. Ex. 11), Aungust 28, 2018 (Dziubla Decl. Ex. 12} and October 24, 2018 (Dziubla
Decl. Ex. 13), and as further identified on the Notice of Breach, Default and Election to Sell
Under Deed of Trust, filed with the Nye County Recorder on January 18, 2019. (Dziubla Decl.
99 10-17, 18; Dzibula Sup. Dec. 9 20-23).

As set forth in LVD Fund’s opening brief, most of the breaches by Front Sight are
irrefirtable, including: failure to provide government approved plans; material delays in
construction; material changes to costs, scope and timing of the construction; failure to provide
monthly project costs; failure to provide lender notice of the occurrence of events of default;
refusal to allow inspection of books and records; and refusal to allow site inspeétion by Lender’s
representatives. Any one of these breaches is sufficient to trigger the default interest rate, which
has not been paid. (Dziubla Decl. 19 10-17, 18; Dzibula Sup. Dec. 1Y 20-23). Moreover, these
Events of Default alone are sufficient to foreclose on the property, and are cerfainly a basis to
appoint a receiver.

In addition, although Front Sight refutes the allegations that it has improperly used the
Joan proceeds, failed 1o obtain senior debt and failed to provide EB-5 documentation, it has not
provided any admissible evidence to offset the sworn Declaration of Robert Dziubla and the
exhibits attached to his Declaration. Accordingly, the court has no evidentiary basis to deny

Defendant LVD Fund’s request for appointment of a receiver.

* Section 6.3 provides, inter alia, : “Lender may (but shall not be obligated to), in addition
to, or in concert with, the other remedies referred to above, take over and complete such construction
in accordance with the Plans, with such changes therein as Lender may, in its discretion, deem
approvriate, all at the risk, cost and expense of Borrower.”

i3
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i, CONCLUSION

For the reasons set forth above, and in the original motion for receivership, for the

protection of the EB-5 investors and to compel compliance with the terms of the Construction
Loan Agreement, this Court should immediately appoint a receiver to: (1)} Complete the Project
pursuant to the Construction Loan Agreement, and plans and schedule approved by the USCIS,;

and (2) to conduct oversight and daily management of Front Sight Management, LLC (“Front

Sight™).

Dated: February 26, 2019

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

/s/ Kathryn Holbert

Kathryn Holbert, Esq.
Attorney for Defendants

DEFENDANT LAS VEGAS DEVELOFPMENT FUND LLC REPLY TO PLAINTIFF'S OPPOSITION TO DEEENDANT'S MOTTION
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FOR APPOINTMENT OF A RECEIVER AND REQUEST FOR ORDER SHORTENING TIME
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CERTIFICATE OF SERVICE and/or MAILING

Pursuant to NRCP 5(b), 1 hexeby certify thaf T am an employee of Farmer Case & Fedor,
and that on this date, T cansed true and correct copies of the following document(s).

DEFENDANT LAS VEGAS DEVELOPMENT FUND LLC, REPLY TO PLAINTIFE’S
OPPOSITION TO DEFENDANT’S MOTION FOR APPOINTMENT OF A RECEIVER

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

John P. Aldrich, Esq. Atorneys for Plamtiff
Catherine Hemandez, Esq. FRONT SIGHT MANAGEMENT, LLC
ALDRICH LAW FIRM, LTD.
1601 5. Rainbow Blvd., Suite 160
Las Vegas, Nevada 89146
By:

# EL ECTRONIC 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).

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

Dated: February 26, 2019

/s/ Kat Holbert
An Employee of FARMER CASE & FEDOR

15 .
DEFENDANT LAS VEGAS DEVELOPMENT FUND LLC REFLY TO PLAINTIFF'S OPPOSITIGN TO DEFENDANT’S MOTION
FOR APPOINTMENT OF 4 RECEIVER AND REQUEST FOR ORDER SHORTENING TIME
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Electronically Filed
21262019 3:30 PM
Steven D, Grierson

CLERK OF THE COU
DECL e b Fsoer

ANTHONY T. CASE, ES(.
Nevada Bar No, 6389
tcase@fmm- SICASC.COM
KATHRYN HOLBERT, ESQ.
MNevada Bar No. 10084
kholbert@farmercase.com
FARMTR CASE & FEDOR
2190 E, Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 575-3900
Fagsimite; (702) 739-3001

Attorneys for Defendants

LAS VEGAS DEVELOPMENT FUND LLC, EB5
IMPACT CAPITAL REGIONAL CENTER LLC,

EBS IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,

' JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a CASE NO.: A-18-781084-B
Nevada Limited Liability Company, DEFT NO.: 16

)
%
Plaintift, SUPPLEMENTAL DECLARATION OF
: ROBERT W, DZIUBLA IN SUPPORT
VS, OF DEFENDANT LVD FUNIP’S
REPLY TO PLAINTIFE’S
OPFOSITION TO DEFENDANT’S
; MOTION TO APPOINTMENT OF
)
)
)
)
)
)

RECEIVER

Hear Date: February 28, 2019
Time: %:00 am

LA? VEGAS DEVELOPMENT FUND LLC,
etal.,

Defendants,

1
SUPPLEMENTAL DECLARATION OF ROBERT W. DZIUBLA

Case Number: A-18-731084-B
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STATE OF CALIFORNIA g
. ss:
COUNTY OF SAN DIEGO )
Affiant, hereby states and declares as follows:
1. I, Robert W, Dziubla, am an individual and a resident of the State of California,

i County of San Diego.

2. lamcurrently an officer of Las V egas Development Fund, LLC (“LVD Fund”™) and

- am authorized to make this Declaration on behalf of LVD Fund. | am the custodian of records for
LVD Fund.

3. I make this Declaration of my personal knowledge and the maiters stated herein are
e and correct. If called as a wiiness herein, [ could, and would, testify competently thereto.

4. i have read the Expert Witness Report of Catherine Debono Holmes atiached as
- Exhibit 3 ("Report”) to Plaintiff's Opposition 1o the Motion for Appointment of a Receiver, which

‘purports to characterize various interactions betwesn Plaintiff and Defendants as being

{i mistepresentations or misleading, | hereby correct and confirm the following facts addressed by
It Ms. Holmes.

5. Michael Beacher is, and has been since af least 2012, the Chief Operaring Officer

I of Plaintiff, Front Sight Management Inc.

6. - Mr Meacher has represented to Defendants that he is a graduate of the University

il of Southern California; that he holds a Doctorate of Dentistry degree from USC; that he served as
% an officer in the U.S. Air Foree as a dental surgeon; and, importantly that be has 26 years of

experience as a conmmercial banker, having served as the Natjonal Accounts Manager for

E_ Bankgroup Financial Services from 1984 - 2010,

| 7. Mr. Meacher always presents himself as a sophisticated, savvy, and hard-nosed
businessman. -

8. M. Meacher represented to Defendants that he had interviewed several other EB-5

__ regiomal centers as part of his due diligence on Defendants and had decided to proceed with

-
-

SUPPLEMENTAL DECLARATION OF RGBERT W. DZIUBLA
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Defendants based on his business judgment. Even after Plaintiff bad engaged Defendant EB5
Impact Capital Regional Center, Mr. Meacher periodically stated that he was having discussions
with other competing regional centers

9. Regarding paragraph 1 in the Report: The referenced Proposal was never execuied.
Rather, the parties executed that certain Engagement Letier attached as Exhibit 4 to the
Declaration of Ignatins Piazza, That Engagement Letter contained a budget as Schedule B for
$327,000 that had been highly negotiated by the parties based on Plaintiff’s decision to proceed
with Diefendants. The Report erroneously compares the negotiated transaction in this case with
the "rent-a-Center” model used in many other transachions where the project sponsor {1.e., Front
Sight} is ftself responsible for sourcing the EB-5 invesiors, thereby substantially lowering the
costs of the spontsoring regional center. Sowrcing the EB-5 investors is a time-consuming and
expensive endeavor,

10.  Regarding paregraph 2 in the Report: Again, the Report erroneously compares the
highly negotiated transaction hers with the "rent-a-Center” model used in other transactions where
the project sponsor (i.e., Front Sight) is itself responsible for sourcing the EB-5 investors.

1l.  Regarding paragrsph 3 in the Report: Again, the Report erroneously compares the
highly negotiated transaction here with the "rent-a-Center” model used in other transactions where
the project sponsar (i.e. Front Sight) is itself responsible for sourcing the EB-5 investars.

12, Regarding paragraph 4 in the Report: The parties specifically discussed at length
the pros and cons of using either:

g An "exemplar approval” approach, whereby Ione unified application is made to

USCIS for simultaneous approval of both the regional center and the exemplar project

being conternplated (i.e., the Front Sight timeshare resort), therehy resulting in an

"exemplar approval" to which USCIS must pay deference in afl finure determinations; and

T Using the seriatim approach of having each individual I-526 application reviewed

and separately adjudicated by USCIS. This seriatim [-526 approval approach has a much

higher incidence of USCTS rejecting I-526 applications or issuing multiple "requests for

3
SUPPLEMENTAL DECLARATION QF ROBERT W.DZIUBLA
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further evidence.”

Plaintiff made an informed decision to proceed with the "exemplar approval” approach. Because
Defendants used the "exemplar approval,” none of the EB-5 investors in this case have had their
1-326 petitions rejected.

13.  Regarding paragraphs 6 - 11 of the Report: Defendants had engaged Beijing
Sinowel Wealth Management Co., Ltd. ("Sinowel") ag their semi-exclusive master agent for
China. Sinowsl was one of the largest private wealth management firms in China and enjoved
private equity support from such well-known investors as the famed Silicon Valley firm of
Kieiver Perkins. Front Sight was well aware of these facis and, indeed, had demandad to meet the
owner of Sinowel (King Liu) and the general manager for the US (Jay Lij. Duzing that meeting
Ignatius Piazza and Michael Meacher grilled Sinowel abouwt its ability 16 source investors for the
Front Sight project. After that meeting, Plaintitf expressed its confidence in Sinowel, even to
such an extent that Plaintiff refused to pay to Defendanis agreed-upon intemational travel costs
for a period of several months, saying that they didn't need to travel to China because Sinowel
was doing the marketing.

14, Regarding paragraphs 12 - 13: The Report erroneously and misleadingly fails to
even mention that in this case the Economic Impact Analysis approved by USCIS contains as its
fundamental economie input that $49.1 million was to be spent on hard eonstruction costs,
resulting in the creation of 751 direct, indirect and induced jobs. With any Regional Center
sponsored project such as this one that refies on the creation of indireet and induced jobs through
the use of input-cutput modeling and economic inputs, USCIS obsesses about ensuring that the
economic inputs are satisfied. 1{ the projected ecomomic mputs ate mef, then by deﬁlzitioﬁ the
jobs are created. Converselv, if the economic inputs are not met, then the jobs are not created.
The simple reality here is that if Plaintiff fails to spend $49.1 million of the EB-5 loan procesds
on hard construction cc;sts, then the jobs-creation approved by USCIS in its exemplar approval
will net be achieved.

15.  Paragraph 14 of the Report correctly states that "The titneline for ap EB-3 investor

£
SUPPLEMENTAL DECILARATION OF BOBERT W. DZILIBILA
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from the date he or she files an [-526 Petition for approval of an EB-5 investment through the date
the investor files an 1-829 Pettion for removal of conditions is approximately 5 years." The
Report then erronsously and misleadingly conciudes that "This means that no EB-5 investors in
this Project will be required to submit information on this Project to USCIS for at feast the next
three years or more for investors from China.” The first EB-5 investor in this project is from
India, and he filed his I-526 petition on September 30, 20135, Therefore, the adjudication of his
1-829 petition will [ikely occur five years later, which is around September 30, 2020, That is
about 18 months from now. Thersfore, it is imperative that consiruction of the EJSCIS
exemplar-approved project occur in 2 timely fashion

16.  Asaresuit of Front Sight’s blatant and brazen breaches of the Construction Loan
Agreement, we cannot disburse any EBS funds 1o the project. If an investor's funds are not
invested into the project, then the jobs are not created and, therefore, a green card will either be
denied or revoked.

17.  As of the date of this Declaration, we have funds from eight investors that cannot
be invested because of Front Sight's defaults. These eight investors face irreparable harm because
they face denial of their 1.326 application or deportation if the project is not completed in a timely
roanner. This number grows to sixteen people because of their spouses. The lives of these EB-5
applicants will be destrayed if their green card is denied, or ﬁrorse, they are deportad,

18.  The first investor from India will have his permanent application denied in 2020 if
the project is not completed.

19.  The project has at least 18 months left to finish the property without any delays o
the construction time line. At this rate, the first investor is already in danger of lesing his green
card.

20. As of this date, Front Sight has fatled 1o cure any of the Events of Default identified in
the Notiees of Default which I caused to be delivered to Front Sight on or about July 30, 2018
(Dziubla Decl. Ex 8), August 24, 2018 (Dziubla Decl. Ex. 11), August 28, 2018 (Dziubla Decl.
Ex. 12) and October 24, 2018 (Dziubla Decl. Ex. 13), and as further identified on the Notice of

5
SUPPLEMENTAL DECLARATION OF ROBERT W, DXZIUBLA
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1| Breach, Default and Election to Sell Under Deed of Trust, filed with the Nye County Recorder on

' Japuary 18, 2019.
22. Although Front Sight has advised me that |, personally, ean have access o inspect the

project stig, it has denied iny right under §3.3 of the Construction Loan Agresment to have my
“representatives” inspest the project site. For me o fulfill my responsibilities to the EB-S
: investors, ny constriction consultants must bave access fo the project sits,
_ 23, L¥D Fand has received no reports or ather documents from Front Sight since the
EB-5 prove-up leter of Qctober 30, 2018, including for example the proof of montily
expenditures pursuant to article 3.2(2) of the CLA.

24, LYD Fund is under intense and increasing pressure from owr investors and eur

11§ immigration agents to ensure that Front Sight complics with: the terms of the CLA and that the

project be butk. For exemple, on Febrmary 22, 2049, our first Chinsse investos into the From
Sight project, along with his migration agent, demanded a detaifed explanation of the current
staius of the ingtent litigation and wants an itnrmediate report on the Court’s decision concerning

the appointment of a receiver. Of even more coneern is that our largest migeation agent from india

I is flying to the United States and has demanded a facs-to-face meeting in San Francisco the day
L7 after the hearing on the receivership motion, i.c., Friday, March 1, 2019, o hear firsthand fom me
1 how the Court has ruled on this motion.

ol
20,
21"???_%mary 26,2919 at Sen Diego, California.
22
23
24|
25
26

r ll

i declare undsr penalty of petjury under the laws of the State of Nevada and the State of

 California that the forsgoing is true wad correct, and that this Declarstion was executed on

28

L
SUFPLEMENTAL DECLARATION OF ROBERT W, DZIR/BLA.
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Electronically Filed
21262049 3:30 P
Steven D, Grierson

CLERK OF THE COU
prcs Bt A

ANTHONY T, CASE, ESQ.
Nevida Bar No, 658%
tease@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholberti farmercase.com
FARMER CASE & FEDOR

2190 E. Pebbie Rd,, Suite #205

Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsirnile: (702) 739-3001

Attorneys for Defendants

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

EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a CASE NO.: A-18-781084-B
Nevada Limited Liability Company, DEPT NO. 16

)
%
Plaintiff, } DECLARATION OF C, KEITH GREER

) INSUPPORT OF DEFENDANT LVD
; FUND’S REPLY TO PLAINTIFF'S

GPPOSITION TO DEFENDANT'S
)}  MOTION TO APPOINTMENT OF

LAS VEGAS DEVELOPMENT FUND LLC, i RECEIVER
)
)
)
)
)

etal,
Hear Date; February 28, 2019

Defendants, Time: $:00 am

1
DECLARATION OF KEIN'H GREER.

Case Number: A-18-781084-B
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STATE OF CALIFORNIA

| Tebruary 26,2019 at San Diego, Califormia..

L
3

COUNTY OF SAN DIRGO

Afflent, :hcm‘ay. states and declases as follows:
L. 1, C: Keith Greer, #m an aitomey.at law in good stariding before State Bar.of California:
and have been admitted pro hac vice to represent the Defendants in this matter,

2. Attached hersto as Extiibit I I true and comrect copy of the *“What to Do If You Suspest:
ijll'.:EE-;S: ;P_rqj_gzci._ls:‘in,ﬁfmuble”-? Investiment Law Blog, (Feb 17, 2017) by Catherine DeBono-
Holmics. |

1 dedlare under penalty of petjury under-the laws of the State of Nevada and the State of

| Catiforiiia thar the foregoing s triie and correct, and that this Declaratiori sys.exdtuted o
_ -

2
DECLARATION OF KEITHGREER
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Pursuant 10 NRCP 5(b), I hereby certify that I am an employee of Farmer Case & Fedor,

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

DECLARATION OF C. KEITH GREER IN SUPPORT OF DEFENDANT LVD FUND’S

REPLY TO PLAINTIFE?S OPPOSITION TO DEFENDANT’S MOTION TO
APPOINTMENT OF RECEIVER

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

By:

John P. Aldrich, Esq. Attorneys for Plaintiff
Catherine Hernandez, Esq. FRONT SIGHT MANAGEMENT, LLC
ALDRICH LAW FIRM, LTD,

1601 8. Rainbow Blvd., Suite 160
Las Vegas, Nevada §9146

Mami Rubin Watkins, Esg. Attorney for Defendant
FIDELITY NATIONAL EAW GROUP CHICAGO TITLE COMPANY
1701 Village Center Circle, Suite 110

Tas Vegas, Nevada 89134

® ELECTRONIC SERVICE: Said document(s) was served slectronically upon al efigihle
electronic recipients pursuant to the glectronic filing and service order of the Court (NECRF 4).

® 11.S. MATL,; T deposited a true and eorrect 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
riot on the Court’s electronic service list.

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

Dated: February 26, 2019

fof Rathryn Holbert o _
An Employee of FARMER CASE & FEDOR

3
DECLARATION OF KEITIH GREER

0764




S LR LB LG

18

pinsh

i DA T T P

é-
DECLARATION OF KEITH GREER

0765




Gonlah Lis: +0,310.201,3553

INVYESTMENT LAW BLOG
Tnvestm i :

FERRLIARY 17, 2047
What 1o g6 if you suspaet your EB-5 projact is in trouble

By Gatherine DeBona Holmes

This erticle Is co«authored by Daniel 8. Lundy, Exe., of Klaske Immigratlon Law Pariners, LLP. Ris Firov's
bivg Ix avallabie here,

WHIAT TO DO HIE YOU SUSPEST YOMR 8.5 PROJECT IS N TROUBLE
By Catherins Bofono Holmes, Baty., Danisl B Lundy, Eag, and Joffray £, Brandlin, CPA, CIRA, CFF

HManagers and Investors in E8-5 invastment Funds should regularly moniter their investmenls in EB-§
Projects and b rasdy to take protestive astions if their EB-6 Projusls shew signs of trouiie.

it is vitafly important for managers and invastors in EB-5 investment funds1§ to sfay informed of the status of
eic B85 prajecis(2), becsuse EB-5 investors must demansirale that the proincts in which they invastad were
compbeted and, in Some cases, thet thoze projacts ara operating inaccordence with projections, In order ko
Gualify for approval of their k829 patitions to remove conditions 1o thels resldenca. | the manager or EB-5
irvostors in an EB-5 ivestment fund discover signs that thelr EB-5 groject may bo experiencing financlal
distress or athar dificulfies thal cuuld pravent the praject fram heing carmpleled oroperated Iy accordanca wiih
Iht: ariginat busisess plan $or the projoc!, the manager, the invesloss or thelr reprosentaliives nead to evaluats
whether thare are any actions khal could be taken 16 save the project, so thatthe EB-F nvestors will ultimately
quaktly for approvel of theirl-B29 petitons. The manager of Invaslors are in a far betler position o take
profective aclions before the problams with thelr E8-5 profact result in fitigation, foraeiogury, or SEC suiorcarnant
actlon, aithough it is 56 possibie 10 12ke protactive actions pfter one of thass events eccurs. This ariitle is the
fitst of 5 geries of articles that will desedbe how managers or Investors can moniler their £R+5 projecis o
distaver potantial problams bafore they become a crists, and the’ protective aclions that may b taken to pretect
B85 inveatars ¥ el EB-5 projects ore in frouble.

Balf managess snd investors in BB-S Invesiment furds should confinuausly meniior and cyeluate the progress
of their &8-3 prajerts, snd collec| documentalion of transfrs of £8-4 funde, paymanls of project expenditures,
and oihet financial records thatwil be required &5 pert of the +820 petiiions.. An inwillingness t provide such
documentation, which is mostly genersied In the normal caurse of business. ¢an: be a red flag indicaling that
someltiing 19-wrang. The manager of sach EB-5 Investment Tund is the primary. parly responsible jor monitorng
the EB-6 fund's invssimert in #he EB-A project. Howewver, ihcases in which the manager is affliated with tha £8-
5 preject davsloper, or e manager is not fulfiling its obligation 1o propeiy supervise and montor the EB-5
project, Ihe EB-5 investors should fiave thetr oam independent representatives momitor the EB-5 project and
evaluats | and whin protective aoiions ore hecestary t prolect the B-5 investoes. The mangger of an BE-5
investment Turd, o third ety sevice provider where the manager is aifll aled wilh the developer, shouki provide
reguiar reports {preforably. on o -quartsrly basks) tothe B85 investors I the fund regarding the statys of
sanstnicilon snd Tinancing of the pojecl; payments mads 10 o EE-5 ivestmantimd and whalhar or not the
E£B-5 project is in complance villilhe torms of the invastent made by-the BS-5mrestuent fund i the paolect,
E£8-5 Investors should inislst that the manager of thar ZB.8 invottment fund maka thesd periodic repons if the
manager I2 net already dning se, W EB-5 Investors go not receive these reports, they ehould engage an
independent fepiresentative Lo meet with e famager, review the ER-5 frojeid and advise the ER-S miestors
diréetly sogarding the status of the prolard and any prablams ihat are discoverad 4s a result ofthe eifaw, Inthe
paragrmphs blaw, we provide further infermalion reganditgy how that may bedotje.

Managers and invastors tn EB-5 invesiment funds should be aware of the warning slgns that thelr EB-5
pralect may be introuble.

Liskad betow are sume of the waming signs el an EB+5 piojecimay fie infroubla;
» Feiture uf he BB-5 project develuper 4o deliver roouiar repons Ly the 8- Tivestment fand manager-of
i status of iha fAnsiiding, mns‘rfuctiqh woidior opekation of the pibjedt
» Fhifure of e EB-G projsc) soveipes kv provide dosumentalion af expenditures and the use of EB-5
funds on-d requlay basis
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+ Evnluglethe statis of the BB-3 project lo coterming addifone steps Becessary fo ba faken bo prolect the
EB-5investors, {both wilh respect do (heir visa petilons and their francsf ivestment) and their
investmeittin the £B8-5 project

The evaluation steps Hsted Ahove should take iwo to four weeks, butmay take acdiienst time if tha manener
dues nol cooperite. I the manager of the EB.S lvestment fund doss not tocgrate, then the sHomey may
recommentd thalsagal ackion bé fled by the ERWG Invastars (o oblain & oot order fot the manager (o urn over
the necessaty books and recdrds 1o the ativrety for the EB-5 invesiots. Lipon i:'ompiating the: réview, ha
sty should prepsra 2 fapart 57 ihe findings of e raview gnd SEHutet 1o the EB«5 Invaslors 6 the fund,
Tra rapoit shiould inciude en nalysis of theatlicha reconimendad by the attarmey b pratect th nterests of the
£8-5 nvestord. Thesyrscommendlions could Ingule implementsiion of nov repoiting requimmients by the
manager of the £B-8 investmentfond or by the EE-S project antity, or requirlng the msnager o hing-an
intispeadent sonstclion monitor & dan sirvicer, or seeking further court-orders i etassary for 1he peotection
of tha BB hvestors. 1 the aitornay discévers probleme with the E1.5 praject iselt, e roport wauld Inglude an
avaiualion of tho probiorns and dlsctasion of the Gpfions avplable to 1he EB-5 investans (8 save the EB-Spoject,

The managor of investors In an EB-5F invesiment fund should implerent » systematic pian far
continutms mariloring and reporting on the status of the EB-S project.

Every £8-6 Fivestment fund should have 3 reguiar process in place formonlioring itg invastmeant in 1he EB.5
project. This I3 offen referred fo a5 EB-5 complionce, bul tam 2lsa bi thoughl of e er-gring die difigence.
These processes are simiter o thosa that would be used by any othier private fender of insitulional investorin 2
consruction project or business, with e addiions] focus on jolr craation in addltion o the finansial ealth of e
EB<5 project, The follawing ave stma of the kay compohents for moniiafing an B8.5 prajset that avery EB-5
Investment fond should have in place:

« Deicement elf trofiay into the EB-S trivestmient Tund estrow neabiint, all meney dishursadt out of sscrow to
. 1he EB-S investmant fund, and sl money disbersed io the job creating shiity for usa in Anancing the 8.5

projec), to damonstrate an unbredten chral J the path of Furds from the EBS investor ko the job creating
sntity

= Gonduet regular nspecions of the project and review dishursament requesis, an if 2ppropfiate Kiré 8

constrsellon moritor lo make ihe inspactions andior on indepanderit foan servicer to receiva feports and

payments made. by Ihe EB-5 frojact ontity 10 tie BB-5 Investmtnt fund

Require requeasls for disburs tof EB-5p ds wilhx detailed use of proceeds of each advance,

inchuring Goniratlor lvoleas, srchiles| or anfinasrcertification, fen Telaases, and othar dotments A.a. a

drew package of- peyfinent apphmlaon)

» Requie tegular sonslractions faparts and financial stalements from the EB-5 project developer

Require that the seriier lender provide coples of iotices i the NCE concurenty wilh delivery to the

“tiewelnpar

» Regutady commuinicate with the EB.S profect developerto find vut-as oarly es possibig if pretlems are
developing and IF possitlo work with the gaveldger to help retolve issuas tefors 1hoy becdme a crisks.

-

Ifen: $&C enforcawmant action is filed agdinst & manager of an BB mvaatmamfnm:{, EB-§ Investis
ahou!d sngage thajr cwnilegal Bsal {o participate ag intevesied paiiies in the actlon.

The SEG ls aware of the issuss {aging FH-5 Invesiors whose BB-8 ipvestmsnt funds have become the:stbject of
fraud exforcament achans, ond wit work with ligel.counsel for SB-5F Ivealiors 16 assigt them If passible to save
the BB preject so that fie S8-5 inveslérs will vetain their gligiblity for permaneri vises, Hoivawer, the SEC
Hogs ot reprsaent the Investocs, and Hias enited toofs 24 iy disposal.-to help nvesiors. The leged snd nancial
redtosentativs of the EB-S investara 4an sesiat tham In 4ia following actiohet

+ Communicate with the SEC, seteiver {f appointéd by the Cour) and UBCHS megarding EB-5 lnvestors'
doske fo enalyza viakility of compiating tha B85 projact

+ Hirz-{or coondineta with.the recnvar o ife} an expefienced cofmiruction menliofaccouniart i condumet
ihe invesiigalion descibed alove dnd detenrine I the EB-5 peojact can ba comylelwd

-+ Dateiming what additotinl capitsl souras would be reuired {6 eomplatd ihe £B-5 padleat and assist n
the fransaclions- requir\sri Ia bnnn inthose cppital sources

+ Dalarming what.chaugge in tha business fan wolld b mq@l_nﬁ_a‘d to'accapt e addienal capital and wodk
with e LSCIS to tresirvs e alfalbily 5 the EB-E Investars In the project undar i new saplal
shschire

in = fiture adics, we wii provide furer informétion ragarding the procass of an SEC enforcement ackion end
the steps thatcan belaken to dssil EB-S Invasiors during (et process.

Conclissiem Managars and EE-5 Investors can and miust take spprojriste stops 1o monitor their E3.5
invesinvent In arder to disetver any probliems that ariss and if possthle participzte tn Hre resclution of
thase problams sn that the EB-4 investors will retaks oligillfy far their permanat visas a0d If pessilde
rhceliy.n vaturn of fheir capital, Managars should implemant & prasesa for regsiior manitering afhe EB.
5 project satus dnd reporing of any problems that divelop. Managets should provide ragular raports ts
EE-5 Investors 6o thal the fovestors imow tat their [nventment'is belng properfy monitored. if managers
do net-fullil thele abllgatisna. ES:5 Investors. shioyld Hire-thalr owh regrasgntatives 16 taie the sieps
neceasary o investicutes the stat 6f the EB.3 project and fo bmplement a batfar monitoring process in
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e future, I necsusary, Hhe mna@erm-'ﬂ%»’g investots pead to e prepared o svaluste.options to save
‘e ES-5 project W I expenences Tinancisl or othier problems.
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John P. Aldrich; Esg,
Nevada Bar No. 6877
Catherine Hemmandez, Esq.
Nevada Bar No. 8410
ALDRICH LAW FIRM, LTD,
7866 West Subara Avenue
Lag Vegas, Nevada 89117
Telephone: (702) 853-3490
Facsimile: (702) 227-1973
Attorneys for Plaintiff

Elactronically Filed
312019 1:55 P
Steven D. Grierson

CLERK OF THE COUE !;
( % é, .

EIGHTH JUDICIAL BISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLE, a
Nevada Limited Liability Comparny,

Plaintiff,
VE.

LAS VEGAS DEVELOPMENT FUND LLC a
Nevada Linited Liability Company; EBS
IMPACT CAPITAL REGIONAL CENTER
LLC, a Nevada Limited Liability Company;
EB3 IMPACT ADVISORS LLC, a Nevada
Limited Liability Company; ROBERT W,
DZIUBLA, individually and as President and
CEQ of LAS VEGAS DEVELCPMENT
FUND LLC and EB3 IMPACT ADVISORS
LLC; JON FLEMING, individually and as an
agent of LAS VEGAS DEVLLO?NENT
FUUND LLC and EBS IMPACT ADVISORS
LLC; LINDA STANWOOD, individually and
as Senfor Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EBS
IMPACT ADVISORS LLC; CHICAGO TITLE
COMPANY, a Califorsia corporation; DOES 1-
10, inclusive; and ROE CORPORATIONS 1-
10, inclusive,

Defendants.

I

CASENO.: A-18-731084-B
DEPTNO.; i6

PLAINTIFF’S SECOND MOTION
FOR TEMPORARY RESTRAINING
ORDER AND PRELIMINARY
INJUNCTION, MOTION FOR

'ORDER SHORTENING TIME. AND

ORDER SHORTENING TIME

'ﬁé?ﬁﬁ“%ﬁﬁ? X!

& 92007
APPROVED mb_g&@

Case Number, A-18-781084-B
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PLAINTIFE'S SECOND MOTION FOR TEMPORARY RESTRAINING ORDER AND
PRELIMINARY INJUNCTION. MOTION FOR ORDER SHORTENING TIME. AND
ORDER SHORTENING TIME

understaned counsel, and pursiant 1o Nevada Révised Statutes {"NRS™) § 33.010 and Rule 65 of

|| the Nevada Rules of Civil Procedute, submits this Second Motion for 4 Tempotary Restraining |

Order and Preliminary Injunction (the “Motion™).

|| Complaint, the following Memarandum of Points ‘and Authorities;: the Declaration of Dr.’
|l Tenatius Piazza and the exhibisaniached thereto, filed an Qctober 3, 2018.¢First Piazza Decl?).

1l the Suppleimental Declaration 'of Mike Meacher and the exhibits attached thercto, filed on

1} Plaintifs Petition for Appointment of Receiverand for an Accommting} and the exhibils attached

|| miereto, filed on October 4,.2018 (*Secoud Piazza Decl™); #ie Declaration of Mike-Meucher

| evidence orargument presented o the Coust atthgﬁemgofﬂus matter,
DATED this 25 Pay of Rebruary, 2019,

ALDRICH LAW FIRM, LTD.
Yofta P Aldrich, Esq.
Nevada Bar No. 6877
Cathierine Hernandez, Es.
Nevada Bar No. 8430

7866 West Sahara Avenue
Las Vegas, NV 89117

Tel (702) 833-5490

Fax (702) 226-1975
Atiorneys for Plaintff

A

b3

Plaintitf FRONT SIGHT MANAGEMENT LLC (Plaintiff?), by and throngh

This Motion.is based on the papsss on fle herdit, Including #e Sécond Amended.

Ocioher 30, 2018 (“First Meacher Decl?); the. Declaration of Dr. Ignativs Piazza (Exhiibit I w0

| {Exhibiz 2 to Plaintifi®s Pefition for Appoittment of Receiver and for an Accounting)-and the’

exhibits ét{achi:ﬂ theretd, fled on October "fé;'-2{}}I8,"(*8@;:’6}313'Mé;-aéflierj_ﬁedlf’_), together swith z&z’:‘:}".:’
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DECLARATION OF JOHN P. ALDRICH IN SUPPORT OF SECOND MOTION FOR
TEMPORARY RESTRAINING ORDER AND PRELIMINARY INJUNCTION.
SHBORTENING TIME, AND ORDER SHORTENING TIME

State of Nevada )]
}ss
County of Clark )

Affiant, being first duly sworn, deposes and states as follows:

1.~ 1, John P. Aldrich, am an atiomey licensed to practice im the State of Nevada and
am a partner in the law firm of Aldrich Law Firm, Etd. 1 amm counsel for Plaintiff in this action.

2. My office address is 7866 West Sahara Avenue, Las Vegas, Nevada §9117,

3. The following facts set forth in this Affidavit are true and correct to the best of my
knowledge, or where stated, are upon information and belief. I make this Declaration based on
my personal knowledpe of the facts and matters of this action, and to establish good caunse
justifying a shortening of time for the heanpg Plaintiff"s Second Mefion for Temporary
Restraining Order and Preliminary Injunction,

4, There exists good cause to hear Plaintif’s Second Motion for Temporary
Restraining Order and Preliminary Injunction on shortened time. On Janwary 18, 2019,
Defendants, at the request of new Trustee Kathryn Holbert, Esq., again recorded a Notice of
Breach, Default and Election to Sell Under of Trust, alleging various defauits. That Notice
indicates that Defendants intend to proceed with attempting to sell Plaintiff’s property.

5. Plaintiff's Project and Plaintiff’s property, as more fully outlined in Plaintiff’s
Second Motion for Temporary Restraining Order and Preliminary Injunction, hang in the balance
due to the actions of Defendants, and it is imperative that the Motion are heard on shortened

fime.
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&. On Tanuzry 28, 2619, Defendants filed several Motions to Dismiss. The hearing
on these motions is set for April 3. 2019, That indicates that if the hearing on Plaintiffs Second
Motion for Temporary F{estramm« Order and Prefiminary Injunctdon was held i the ordinary

conrse, ifreparable harm imay be donie 1o the Project and property.

7. I respectfully request that, pirsuant to EDCR 2.26, this Court grant Plaintiff’s

Order Shortening Timeand set the Motion on shorfened fime.

S Tfhxsmqu&st for an Order siipzteniﬁg time-is made in good fnith and without
1 ‘dilatory mative.
T-declare under penalty. of perjury that the foregoing is frue and correct 1o the bestof my '

knowladge.

DATED s 25 Bay-of Februarg; 2019:

L

E%%l P, Aldrich, zéaq

- ORDER SHORTENING TIME

Good cause appearing therefore,

IT IS HEREBY ORDERED that the tiine for the hearing on Plainiifl’s Second Motion -}

Tor Temporm Restraining Order and. ?rtétmmary In;uncnan ;0 t}'ze abmewen‘tzﬂed ‘matier be ¢

x

Dz_s‘r_m T{IOLR"T TUDGE_

P 2019, at-the houref ©
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MEMORANDUM OF POINTS AND AUTHORITIES

Plaintiff respectfully submits this Memorandum of Points and Authorities in Support of
its Second Motion for Temporary Restraining Order and Preliminary Injunction.

Plaintiff seeks a temporary restraining order and preliminary injumetion (both affirmative
and prohibitive) as follows:

1. A temporary resiratning order and preliminary injunction enjoining Defendants
from selling the subject property as they purport they have the right to do under the Notice of
Breach and Defauls and of Election to Sell Under Deed of Trust recorded on Janwary 18, 2019,

2. An Order expunging the Notice of Breach and Defauit and of Election to Seall
Under Deed of Trust recorded on January 18, 2019,

L
P STORY

On or about October 4, 2018, Plaintiff filed an Amended Complaint against Defendants
alleging 18 causes of action.

Also on or about Qctober 4, 2018, Plaintiff filed a Petition for Appointment of Receiver
and for an Accounting, a Motion for Protective Order; and Motion for Temporary Restraining
QOrder and Prelimninary Injunction seeking part to enjoin Defendants from selling the subject
property.

The Court held a hearing on Wednesday, October 31, 2018 on the following motions: (1}
Plaintiff's Petition for Appointment of Reéeiver and for an Accounting; (2) Plaintiff’s Motion for
Protective Order; and (3) Plaintiff’s Motion for Temporary Resiraining Ouder and Preliminary

Injunction. The Court granted the accounting portion of the Petition for Appointment of
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Receiver and for an Accounting, as to Defendant EB5S Impact Advisors (“EB3IA™}) and also
granted in past the Motion for Temporary Restraining Order.

On or about November 27, 2018, the Court entered an Order Granting Plaintiff’s Petition
for an Accounfing as to Defendant EB5IA.

Also on or sbout November 27, 2018, the Cowrt entered an Order Granting Plaintiff’s
Motior: for Temporary Restraining Order enjoining Defendants from proceeding with the
foreclosure process and/or selling the subject property under the Notice of Breach and Default
and Election to Sell Under the Deed of Trust recorded on September 11, 2018, The Court’s
Order also expunged the Notice of Breach and Defanit and Election t0 Sell Under the Deed of
Trust recorded on September 1, 2018. |

On December 5, 2018, the Court held a hearing on Defendanis® Motion to Dismiss. At
that hearing, a discussion occurred regarding the preliminary injunction bearing that was
scheduled for December 13, 2018. The following exchange ocourred:

MR. ALDRICH: -- if the Court interprets it that way anyway, you would be

axtending a TRQ to a preliminary injunction for something that's already

happened. It’s been expunged.

THE COURT: Right. It’s been done.

MR. ALDRICH; Right. We are going to talk about if they file another one, then

we’d just be back.

THE COURT: And I’d sign it. And Ithink all you would have to do is change the

dates probably. :

(Transcrivt of December 5, 2018 hearing, relevant portion attached hereto as Exhibit 1.)

Or January 4, 2019, Plaintiff filed a Second Amended Complaint. The causes of action
include: (1) Fraud/Intentional Misrepresentation/Concealment Against Al Defendants; (2}
Breach of Fiduciary Duty Against All Defendants; (3} Conversion Against All Defendants; (4)
Civil Conspiracy Against All Defendants; (5) Breach of Contract Against Defendants EBSIA and

LVDF; (6) Contractual Breach of Implied Covenant of Good Faith and Fair Dealing Against the
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Entity Defendants; (7) Tortious Breach of Implied Covenant of Good Faith and Fair Dealing
Against the Entity Defendants; (8) Intentional Interference with Prospeciive Econcmic
Advantage Against the Entity Pefendants and Defendant Dziubla; (9) Unjust Enrichment
Against All Defendants; (10} Negligent Misrepresentation Against All Defendants; (11)
Negligence Against All Def;mdants; and (12) Alter Ego Against Defendants Dziubla, LVDF,
EBS5IA, and ERSIC.

On Janwary 14, 2019, Defendants recorded a Substitution of Tyustee, substituting
Defendants’ current liigation couusel, Kathryn Holbert, Esq., as Trustes, (Substituiion of
Trustee, attached hereto as Exhibit 2.)

On or about January 17, 2019, the Court entered an Order finding Plaintiff’s Motion for
Preliminary Injunction Moot because the Court had already expunged the Notice of Breach and
Default and Election to Sell Under the Deed of Trust recorded on September 11, 2018, On that
same day, Ms. Holbert signed another Notice of Breach, Default and Election to Sell Under the
Deed of Trust. (Exkibit2.)

On or about Janvary 18, 2019, Defendants, at the request of Ms. Holbert, again recorded
a Notice of Breach, Default and Election to Sell Under of Trust, alleging various defanlts. The
Affidavit of Authority to Exercise the Power of Sale was signed by Defendant Dziubla on
January 4, 2019. (Exhibit 2.)

On January 24, 2019, after Defendants failed to timely respond to the Second Amended
Complaint, Plaintiff served by hand & Three Day Notice of Intemt to Take Default, attached
hereto as Exhibit 3.

On January 28, 2019, Defendants filed the following motions: (1) Motion to Dismiss

Plaintiff’s Second Amended Complaint filed by Defendants Las Vegas Development Fund,
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Robert Dziubla and EB 5 Impact Advisors; (2) Motion to Dismiss Plaintifi’s Second Amended
Complaint filed by Defendant Jon Fleming; (3) Motion to Dismiss Plaintiff’s Second Amended
Complaint filed by Defendant EB5 Impact Capital Regional Cenier; (4) Motion ic Dismiss
Plainiiff’s Second Amended Complaint filed by Defendant Linda Stanwood; and (5) Motion to
Strike Portions of Plaintiff's Second Amended Complaint. On February 1, 2019, Defendants
filed an Amended Motion to Dismiss Plaintiff's Second Amended Cotnplaint filed by
Defendants Las Vegas Development Fund, Robert Dziubla and EB 5 Impact Advisors. On
February 4, 2019, Defendants filed 2 Counter-Motion for Relief from the November 20, 2018
Court Order Granting Plaintiffs Petition for an accownting of Defendant EB5 Impact Advisors
LLC. The hearing on those motions is set for April 3, 2019.

On February 6, 2019, Defendal-lt Las Vegas Development Fund LLC filed a Motion for
Appointment of Receiver and Request for Order Shortening Time, Declaration of Keith Greer,
Esq., Declaration of C. Keith Greer in Support of Defendant’s Motion for Recelvership, with
atiached exhibits, and Declaration of Robert Dziubla in Support of Defendani’s Motion for
Receivership, with attached exhibits. That hearing has bean set for February 28, 2019,

Defendants’ Notice of Default is — once egain — frivolous and designed to harass
Plaintiff The Court already advised Defendants against doing exactly what they have &onc at
the hearing on December 5, 2018, Defendants’ conduct wastes precious judicial resources and
Defendants should be required to pay Plaintiff's attorney’s fees for having to bring this motion.

IL
FACTUAL BACKGROUND AND NATURE OF THE ACTION
This is the second Motion for Temporary Restraining Order and Preliminary Injunction

(“Motion for TRO") Plaintiff has had to file. The facts are the same now as they were back on
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October 4, 2018 when Plaintiff filed the first Motion for TRC and on Qctober 31, 201;3 when the
Cowrt held the hearing on the first Motion for TRO and granted the Motion for TRO.

On October 4, 2018, Plaintiff filed the Declaration of Ignatius Piazza in Support of (1)
Motion for Temporary Restraining Order and Preliminary Injunction; (2) Motion for Protective
Order; and (3) Petition for Appointment of Receiver and for an Accounting (“First Piazza
Deel.”). Plaintiff incorpotates that Declaration by reference. That Declaration includes the first
28 exhibits included with the Second Amended Complaint, Plaintiff has alse filed two
Declarations of Michael Meacher, and both of them are incorporated by reference.

On October 23, 2018, Defendant Robert Dziubla filed a Declaration in Opposition to: (1)
(1) Motion for Temporaty Resiraining Order and Preliminary Injunction; (2) Motion for
Protective Order; and (3) Petition for Appointment of Recetver and for an Accounting, Plaintiff
incorporates that Declaration by reference as well.

The -Second Amended Complaint is the operative pleading, and Plaintiff incorporates
those facts as well.

Defendanis have thus far refused to amswer these serious allegations, instead filing a
second round of motions to dismiss. However, because the Court previously granted 2 Motion
for Accounting against Defendant EB5IA, Plaintiff has discovered serious misappropriation of
funds by Defendants Dziubla, Fleming, and EBSIA. Defendants have also shown the Court that
Defendants LVDF, EB3IA, and Dziubla have commingled funds provided by FPlaintiff for
marketing purposes.

Defendants continue to assert various breaches. Plaintiff will address each:

The first alleged default i3 improper use of loan proceeds. In support of this argument,

Defendants cite Section 1.7(e} of the Construction Loan Agreement and Exhibit 15 of Dziubla’s
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Declaration.! Defendants claim that “Front Sight revealed that although it has spent all of the
$6,375,000 in loan procesds since the imitial disbursement in October 2016, less than $2.7
mitlion of the proceeds were actually spent on construction of the EB-5 project.” {Defendants”
Motion for Appointment of Receiver, p. 11, Is. 9-11.) Without explanation, Defendants then
claim that “more than $3.675 million of EB-5 loan proceeds have been diverted to fund matiers
that are not related to completion of the approved EB-5 plan, such as payment of Front Sight’s
general overhead expenses, thereby severcly prejudicing the EB-5 investors.” (Defendants’
Motion for Appointment of Receiver, p. 11, Is. 11-14.} As has become custom, Defendants do
not te!l the Court the whole truth, nor do they provide any evidence to support their claim that
the loan proceeds have been used for overhead.

There are actually four (4) paragraphs of the Construction Loan Agreement that relate to
loan proceeds. They are as follows:

Section 1.7 EB-S Program Reguirements.

() Borrower shall use the proceeds of the Loan solely for the purpose
of fimding directly, or advancing to Affiliates to pay, the costs of the Project, in

accordance with the terms and conditions of this Aoreement, as set forth in the
Budge and the Project documents submitted to, and approved by, USCIS.

Section 3.7 Use of Loan Proceeds. Borrower shall use and apply the Loan
proceeds solely te all or any number ef the mdividual Project components in
accordanee with the Budge and also $o pav some or al} of any or all existing
indebtedness  encumbering the Projeet pursuant io a Permitted

Encumbranee. Borrower shall use its best business judgment based upon -
then-current real estate market and availability of other firancing resources

to allocate the proceeds of the L,oan in such & manner as fo assure the full
expenditure of the Loan preceeds advauneced te Borrower. Bomrower will

comply with the requirements of the EB-5 Program and the other EB-5 Program
covenants and requirements contained in this Agreement.

' The brisf actually says the exbibit is “attached hereto,” but it s actually attached to Dziubla's Declaration.

10
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Section 4,29 Use of Loan Proceeds, The proceeds of the Loan ghall be used
to pav and ebtain release of the existing liens or the Land, io pay for or
reimburse Borrower for soft apd hard cosis relaied to the pre-construction,

development, promotion cti evelopment and operation of the
Project_ip_connection with the FS ili d the constructio
development, operation, leasing and sale of the timeshare poition of the
Project, all as_more particularly deserlbed on Exhibit ¥, attached hereto.
The Loan is made exclusively for business purposes in connection with holding,
developing and financially managing real estate for profit, and neme of the
proceeds of the Loan will be wsed for the personal, family or agricultural purposes
of the Borrower.

Section 5,3  Usjng Loan Proceeds. Subject to Section 3.2, Borrower shall

use the Loan proceeds in its sole discretion to pay, or to reimburse Borrower

for paving, costs and expenses incurr: wer in connection with the
re=constructéion, promotion I j t ing_a

Ieasing of the Project on the Land and the eguipping of the Improvemenfs,

toaether with the payvoif and release of any existing lieps and encumbrances
on the Land. Bomower shall take all steps necessary i0 assure that Loan

proceeds are used by its contvactors and subcontractors to pay such costs and
expenses which could otherwise constitute a mechanic’s lien claim against the
Project. Within thirty (30} days after the Comnpletion Date, Borrower shall piovide
the documentation and supporting aceounting records and contract 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 directly or indirectly on the Project substantially in a
form accepiable to Lender for compliance with the EB-35 Program.

{Emphasis added.)

Taking the contents of Exhibit 15 to Dziubla’s Declaration as true, which Defendants
apparently concede, the expenses “from and including July 1, 2017, through and including
| October 30, 2018 total at least $5,990,464.74, which Dr. Piazza’s letter notes is “well in excess

of the $3,750,000.00 in advances made by Lender to Borrower from and after July 1, 2017.” Dr.

Piazza also notes that this list of expenses is not exhaustive. Prior to Defendants® Motion for
" Appoiniment of Receiver, Defendents never advised Plaintiff that any of the expenses listed in
Exhibit 15 were inappropriate. Indeed, they are appropriate by the clear terms of the

Construction Loan Agreement. Defendants’ claitn of improper use of loan funds is completely
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unfounded. Defendants® math is suspect - Defendants simply disregard entire categories of
legitimate expenses to attempt to claim improper spending. This is simply an empty attempt by
Defendants to justify their disclosure of Plaintiff*s tax records.

Defendants inappropriately attached and disclosed private tax information of Plaintiff,
claiming Dr. Piazza is “diverting profits” and “misappropriating loan proceeds and endangering
Front Sight’s solvency.” (Defendants’ Motion for Appointment of Receiver, p. 12, Is. 2-3.)
Defendants ignere what “diverting profits” and “misappropriating” funds means. As Plaintiff
has learned, Defendants have misappropriated finds that Plaintiff provided for specific purposes
to their own purposes. That has been shown by the few documents Defendant EBSIA provided
in response to the Court’s order. “Misappropriation” is defined as “[tlhe unauthorized, improper,
or unlawful use of funds or other property for purpose other than that for which intended.”
Black’s Law Dictionary 998 (6™ Ed. 1990). Defendants’ misuse of Plaintiff's funds literally fits
the definition of misappropriation. On the other hand, Dr. Piazza is the owner of Front Sight.
Deferdants want to disregard their responsibility and claim that Front Sight is supposed to do
Defendants’ job and finance the project itself, Plaintiff is mot in breach.

The secomd alleged default is failure to pi-ovide government approved plans for
construction. This claim is also false. As Ms. Holmes explained in her report:

[T}t is not accurate to say that loan proceeds must be applied toward construction

of the Project, In fact, USCIS policy requires that loan proceeds musi be applied

toward the Project in general, but loan proceeds can be used for any expense

related to the Project, except for interest payments made on the EB-3 loan itself

and expenses of the EB-5 lender in connection with the EB-5 offering and the

loan. The second sentence also incorrectly staies that the comstruchion schedule

and construction budget must be substantially complied with in order to meet the

immigrant investors’ obligations under the EB-5 program. In fact, USCIS policy

requires onty that the EB-5 investors’ capital be used to fund the Project described

in the business plan filed with USCIS. There is no requircmment that the

construction schedule or constructior budget be complied with in order for the
ER-5 investors to obtain their visa. I have personally been engaged to provide
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legal assistance or a number of EB-5 projects that had delays in construction and
changed in size and scope, which did not result in any EB-5 investors losing their
immigration bepefits under the EB-5 program. It is quite common that the
construction schedule or construction budget underpe changes in any construction
project, including those funded with EB-5 capital. Just as with this Project, delays
or changes in construction plans occur when the EB-5 lender fails to raise
sufficient capital to complete the project originally contemplated, or within the
time conternplated. As long as the EB-5 investors can show that their capital was
invested in the project generally described in the business plan filed with USCIS,
whethet there were changes in the size of the project, project budpet or
construction timeline, the EB-5 investors will receive their visas so long as the
number of jobs created as a result of the wotk on the project are sufficient for
each investor in the project. USCIS does not deny vises to EB-5 investors in
projects where there has been 2 change in construstion schedule or construction
budgst.

(Expert Witness Report of Catherine DeBono Holmes, Esq. attached hereto as Exhibit 4, [P12.)
Plaintiff is not in breach.

The thivd alleged event of default —material delays in construction or failure to timely
complete the project — is not an event of default at all. Ms. Holmes addressed this issue to, as set
forth above. Additionally,. that alleged default has not even ocewrred, so by definition no event
of default has occurred. There can be no breach before a deadline has passed. Nevertheless,
Plaintiff continues to move forward with the project despite Defendants’ failure and refisal to
provide financing,

The fouveh alleged default is also a bogus claim. In their Motion for Appointment of

Receiver, Defendants claim that the “Patriot Pavilion™ has been rednced from 85,000 square feet
to 25,000 to 30,000 square feet. (Defendants’ Motion for Appointment of Receiver, p. 14, Is. 3-

4.) Ms., Holmes addressed this issue as welk:

the reduction in size of any portion of the Project would not jeopardize the
EB-3 investors’ benefits under the EB-5 Program. As stated above, as long as the
general Project description is the same as what is actually constructed with EB-5
proceeds, and the acmal expenditures on the Project result in the creation of the
number of jobs necessary to support each EB-5 investor in the project, all of the
EB-S investors will receive their inmigration benefits. In this case, there are only

13

0782



]

3

10
11
12
13
14
15
16
17
18
19
20

21

24

13 EB-5 investors in the Project, meaning that it is only necessary to demonstrate

that 130 jobs have been created from wortk on the Project. These are far fewer

than the total number of jobs that would have been required if the entire $75

million in EB-5 proceeds had been raised. Therefore, the reduction in size of the

Project will not jeopardize any EB-5 investors in this Project.

(Exhibit 4, P13.) Plaintiff is not in breach.

Even so, Extibit 12 to Dziubla’s Declaration, while still alleging a breach due to changes
in “Patriot Pavilion™ stated that it was being reduced “to be 57,000 square feet without our prior
writien consent.’” While every project experiences some changes during the building process,
the changes to Front Sight’s project have not been material. Defendant Dziubla;s claim that the
“Patriot Pavilion” has been reduced from 85,000 square feet to 25-30,000 square feet ts again
disingeruous. The size of the classroom in the “Patriot Pavilion™ bas been reduced, but the
overall scope and size of “Patriot Pavilion” itself has not changed significantly and work there
continues to progress. (First Meacher Decl, $7.) Moreover, Dziubla tours the project
approximately once a quarter — the latest tour occurred on October 11, 2018 — after this litigation
began. Dziubla chose not to attend other inspections. (Correspondence regarding inspection,
attached hereto as Exhibit 5.} Plaintiff has kept no secrets about the progress of the project, and
Defendants’ claim otherwise is disingenuous.

The fifth afleged defanlt is the alleged failumre to obtain senjor debt. The definition of
“Senior Debt” provides that an additional loan “will be sought” and that Plaintiff “will use its
best efforts” to obtain a senior loan. Plaintiff was not reguired to obtain senior deblt, although it

has done so. Section 5.27 of the CLA indicates Plaintiff will use its “best efforts” to obtain

Senior Débt.

2 sdmittedly, Exhibit § to Dziubla’s Declaration claims that M. Meacher stated the Patriot Pavilion would be
25,080 to 30,000 square feet,

i4
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Nevertheless, Defendants have not included the fact that Plaintiff has obtained such
financing, and Defendants have indicated such financing is acceptable. Those financing
documents wers provided to Defendants_on October 31, 2017. (See First Piazza Decl., 21,
Exhibit 19.) Moreover, in Defendant EB5 Impact Capital’s Q3 2017 project update to its
investors, Defendants specifically referenced the construction line of credit and stated: “The
terms of this agreement and note are compieted and this line of credit will be signed by the end
of October.” Id. Defendants repeatedly updated investors and referenced the senior construction
loan, and those updates indicated that the financing that had been obtained was in compliance
with the Construction Loan Agreement. (Updates to investors attached hereto as Exhibits 6-9.)

The sixth alleged default is failure to provide monthly project costs, Again, Plaintiff is
not in default. Becanse Defendents have failed to provide financing, Plaintiff has been
proceeding through other means. As has been explained to Defendants, the grading work
continues. Vertical construction cannot. Defendants long ago received the project costs related
to the grading.

The geventh allaged defanlt is the assertion that Plaintiff failed to notify Defendants of an
event of default. Defendants claim that “Front Sight has failed to notify LVD Fund of either (1)
the existence of certain events of default or (2) a detailed statement of the steps being taken 10
cure the event of defauli.,” (Defendants” Motion for Appointment of Receiver, p. 15, Is. 7-8)
Without more specifics, it is diffienlt for Plaintiff to respond to this assertion. However, Plaintiff
directs the Court to the various comrespondence related to Defendants’ claims of default and
Plaintiff’s responses thereto. (See First Piazza Decl., Exhibits 19, 21.) There have been no

defaults, so there is no duty to report anything.
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The eighth alleged default is Defendants’ claim that they bave not been allowed io
inspect the records of Front Sight. Section 5.4 of the Construction Loan Agreement states:

Section 5.4  Keeping of Records. Borrower shall set up and maintain accurate

and complete books, accounts and records pertaining to the Projeet. Borrower

will permit representatives of Lender to have reasonable access to and fo inspect

and copy such books, records and contracts of Borrower and to inspect the Project

and to discuss Borrower’s affairs, finances and accounts with any of its principal

officars, all at such times and as often as may reasonably be requested by Lender.

Any such inspection by Lender shall be for the sole benefit of and protection of

Lender, and Lender shall kave mo obligation to disclose the results thereof to

Borrower or to any third party. When a Default or Event of Default exists,

Lender may do any of the foregeing during normal business houwrs without

advance notice of other limitation.

Paragraph 6 of the First Amendment to Loan Agreement required Plaintiff to provide proof of
expenses up to “at least the amount of money as has been disbursed....”

Defendanis deny receiving such documentation. However, Defendants again fail to
advise the Court that they have received thousands of pages of documents showing Plaintiff’s
expenses on the project. Plaintiff has done so and then some, despite the fact that many of the
documents were destroyved in a wildfire, which the parties acknowledged in the First Amendment
to Loan Agreement and even though not required by the First Amendment te Loan Agreemetit
{because the USCIS or Department of Justice had not required if). (See First Piazza Decl.,
Exhibits 19, 21; First Meacher Decl,, Exhibits 29-30.) Defendants continue to demand
“unimpeded access to Front Sight’s books and records regarding the project and Front Sight’s
operations,” which is beyond what the agreement allows. (See Exhibit 13 to Dziubla
Declaration.) Plaintiff has more than complied and is not in breach.

The ninth alleged default is failure to allow site inspection. However, Dziubla tours the

| project approximately once 2 quarter — the latest tour oceurred on October 11, 2018 — after this
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litipation began. Plaintiff agreed to aliow Dziubla to tour the project (without litigation attorneys
and experts) but he has declined to do so. (Exhibit 3.)

The tenth alleged default is for the alleged failure to provide EB-5 information.
Defendants do not specify what “EB-3 Information” they lack from Plaintiff. They reference
paragraph 1.7 of the CLA and paragraph 6 of the First Amendment, but do not say what is
missing. This afleged breach is really just a restaternent of the eighth alleged breach, which is
addressed above,

The eleventh and fwelfth alleged defaults are the alleged failure t¢ pay default interest
and legal fees. Plaintiff #s not in default, and therefore, is not obligated o pay either defauit
interest oy attorneys’ fees. Further, the aitomeys’ fee provision requires “reasonable” attorney’s
fees. Defendants have done nothing to attempt to address the reasonableness of the alleged
attorney’s fees. Because there has been no default, the claim for attomeys’ fees is inherently
unreasonable.

Defendants bave once again recorded a fiivolous Notice of Breach and Default and of
Election ta Sell Under Deed of Trust. Based on the above facts, Plaintiff is currently suffering,
and will continue to suffer, immediate and irreparable harm unless this Court irmmediately orders
as follows:

I. A temporary restraining order and preliminary injunction enjoining Defendants
from selling the subject property as they purport they have the right to do under the Notice of
Breach and Defauif and of Election fo Sell Under Deed of Trust filed on January 18, 2019,

2, An Order expunging the Notice of Breach and Defanlt and of Election to Sell
Under Deed of Trust recorded on January 18, 2019,

iy
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10 A
ARGUMENT AND AUTHORITIES
A. Prelimirary Injunction

In Nevada, the decision to grant a preliminary injunction is within the sound discretion of
the trial court. Deamgberg Holdings Nev., L.L.C. v. Douglas County, 115 Nev. 129, 142-43, 978
P2d 311, 319-20 (1999) {affirming district court issuance of preliminary injunction). The
purpose of a preliminary injunction under Nev. R, Civ, P. 63is to preserve the status quo pending
court determination. A4 Minerals Corp. v. Kunkle, 105 Nev, 835, 838, 784 P.2d 2 (1989); Dixon
v. Thatcher ef al., 103 Nev. 414,413, 742 P.2d 1029 (1987). An injunction to maintain the status
quo is proper if “injury to the moving party will be immediate, certain, and great if it is denied,
while the loss or inconvenience fo the op?asing party will be comﬁaratively small and
insignificant if it is granted.” Dangberg 115 Nev. at 146 {quoiing Rhodes Mining Co. v.
Belfeville Placer Mining Co., 32 Nev. 230, 239, 106 P. 561, 563 (1910)).

In determining whether to prant a preliminary injunction, Nevada courts consider two
factors: (1) whéﬁ'ler there is a reasonable probability that the plaintiff will prevail on the merits;
and (2} is the plaintiff likely to suffer greater injury frofn a denial of the injunction than the
defendants are likely o suffer from its grant. Dangberg, 115 Nev. at 146; Clark County School
Dist. v. Buchanan, 112 Nev. 1146, 1150, 924 P2d 716, 719 {1996); Nev. Rev. Sm Ann. §

33.0107 The Court “may also weigh the public interest and relative hardships of the parties....”

*Nev. Rev. Stat. Ann. § 33,010 pravidés:

An Injunction mey be granted in the following cases:

1. When it shall appear by the complaint that the plaintiff is entitled to the relief
demanded, and such relief or amy part thereof consists in restraining the commission or
continuance of the act camplained of, either for a limited period or perpetually.
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Clark Countty School Dist., 112 Nev. at 1150at 719 (1996) (ciiing Pickett v. Commanche
Consruction, Inc., 108 Nev, 422, 426, 836 P.2d 42, 44 (1992)). As discussed below, Plaintiff
satisfies each of these elements,

The movant “bears the burden of providing testimony, exhibits, or documentary evidence
to support its request for an Injunction.” Hospitality Imt”l Growp v. Gratitude Group, LLC, 387
P.3d 208 (Table), 2016 WL 7105065, at *2 (Nev. 2016).

Both factors required for a temporary resteaining order and preliminary injunction favor
granting Plaintiff the requested relief in this case.

1. Pleintiff Will Succeed on the Merits of its Claims

First, Plaintiff reminds the Court that it has already found that Plaintiff has established a
reasonable likelihood of success on the merits oh these exact issues. (Exhibit 1, Transeript of
December 5, 2018 hearing, p. 74; Order Granting Temporary Restraining Order and Expunging
Notice of Default filed on November 26, 2018 (Notice of Entry on November 27, 2018).)
Nothing of substance has changed, other than Plaintiff has filed a Second Amended Complaint
deiziling even more specifically Defendants® unlawful and nefarious actions.

Second, the facts set forth above, in the Second Amended Complaint, in the referenced
Declarations, and the attached exhibits demonstrate Plaintiff’s reasonable likelihood of success

on the merits.

2. When it shall appear by the complaint or affidavit that the commission or continuance
of some act, during the litigation, would produce great or irreparable injury to the plaintiff,

3. When it shall appear, during the titigation, that the defendant is doing or threatens, or
is about 1o do, or is procuring or suffering 1o be done, some act in violation of the plaintiff"s rights
respecting the subject of the action, and tending to render the judgment ineffectual.
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A temporary restrzining order and preliminary injunction mmst be entered to protect

Plaintiff and stop further abuse by Defendants. Defendants” nefarious and fraudulent conduct

includes the following:

1.

Dzinbla and Fleming, as agents of the entity Defendants, misrepresented their
EBS expetience. (See First Piazza Decl., Exhibits 1-3, 7.)

Dziubla and Fleming, as agenis of the entity Defendants, misrepresented their
investor network. (See First Piazza Decl., Exhibits 1-3, 7, 11-12, 16, pp. 4-5.)
Dziubla and Fleming, as agents of the entity Defendants, risrepresented their
ability to raise the promised fimds. {See First Piazza Decl., Exhibits 1-3, 7, 11-12,
16, pp. 4-5.)

Dziubla and Fleming, as agents of the entity Defendants, mismanaged and

produced conflicting ER5 documents, loan documents, and investor documents.

{See First Plazza Decl., Exhibits 7, 11-12, 16, pp. 2-6.)

Dziubla and Fleming, as agents of the entity Defendants, made fraudulent reports
to Plaintiff and investors. {See First Piazza Decl., Exhibit 16, pp. 4-5.)

Dziubla and Fleming, as agents of the entity Defendants, refuse to provide any
proof of Defendants Dziubla and Fleming, as agents of the entity Defendants,
spent the administrative fees provided by Plaintiff, which fees totaled several
hundred thousand dollars were specifically earmarked fo-r development of the
regional center. This is particulacly disturbing given Defendants’ representation
that “Front Sight 1s the ONf,Y EBS project we are handling and of course receives
our full and diligent atiention,” while on Defendants’ websie

ebSimpacicapital.com, Defendants have posted an open invitation o other
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developers seeking EB-5 funding for their respective projects te contact
Defendants regarding their EB-5 fimdraising services. (See First Piazza Decl,,
Exhibits 10, 15.)

Dziubla and Fleming, as agents of the entity Defendants, refuse to provide any
accounting to Plaintiff or proof of payment of marketing fees for the project,
which marketing fees were financed by Plaintiff to the tune of hundreds of
thousands of dollars, Defendants have been ordered by the Court to provide said
accounting, however, Defendants failed and refused to provide the required
documents and Plaintiff's now have a Motion to Compel and for Sanction
pending before the Court. {See First Piazza Decl., Exhibits 10, 15.)

Dziuble and Fleming, as agents of the entity Defendants, refuse to provide any
proof of payment for interest paid to investors and agents {although Defendants
repeatedly represented they had made such payments), also totaling hundreds of
thousands of dollars. (See First Piazza Decl,, Exhibits 10, 15.) Bziubla and
Fleming, as agents of the entity Defendants, claimed they make no money from
interest payments, marketing fees or commissions, yét refuse to disclose and
prove where payments have been spent.

When Front Sight asked for full disclesure on the financial arrangements with the
variou-s agents and brokers Defendant Dziubla claimed to have in place,
Defendant Dziuble represented 1o Front Sight that said agents require strict
confidentiality on 2ll financial arrangements with the Regional Center and thus
Defendant Drziubia could not disclose to Front Sight the financial splits. (See,

¢.g., First Piazza Decl., Exhibits 16-17.) Front Sight has recently learned from an
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16,

11.

12.

13.

14.

experienced and reputable industry consnltant that these representations are not
true. In reality, developers ofien own the regional centers bandiing their projects,
and financial arrangements with the brokers and agents are normally transparent

and reguiarly disclosed to the developers.

When Defendant Dziubla was seliciting Front Sight to pay for the Regional

Center, Front Sight requested to be an owner of ERSIC since Front Sight was
paying for it, but Defendant Dziubla responded that USCIS would not allow it and
would look unfavorably on 2 developer owning a regional cenier, This statement
was false. (See First Pizzza Decl., Exhibit 16.)

Dziubla amd Fleming, as agents of the entity Defendants, dissclved EBS Impact
Advisors LLC without notifying Plaintiff or USCIS. (See First Piazza Decl,,
Exhibit 23.)

Dziubla and Fleming, as agents of the entity Defendants, dissolved EBS Impact
Advisers, LLC without paying plaintiff $36,000 that Plaintiff was owed under
agreements with EB3 Impa_ct Advisors, LLC. (See First Piazza Decl., Exhibit 23.)
Dziubla and Fleming, as agents of the enfity Defendants, delivered less than 10%
of the finding promised after Plaintiff has paid over $500,000 in marketing and
administrative fees, with Dziubla and Fleming, as agents of the entity Defendants,
refusing to provide any accounting of where said money was spent. {See Second
Piazza Decl., §3.)

Dziubla and Fleming, as agents of the entity Defendants, billed Plaintiff' 320,000
for an economic study associated with the development of the Regional Center

and EBS project, then without Plaintiff’s knowledge, offered the economist, Sean
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5.

Flynn, who prepared the ¢comomic study, a percentage of the EBS project, with
promises of large financial returns, in consideration for Flynn not accepting the
$20,000 payment made by Plaintiff for said economic study. Plaintiff was not
aware of this “bait and switch™ conduct until just recently and believes Dziubla
and/or Fleming, as agents of the entity Defendants, pocketed the money. Dziubla
and Fleming, as agents of the entity Defendanis, have failed and refused to
account for the $20,000. (See Second Piazza Decl., 14; Second Meacher Decl,,
8.}

Afier Plaintiff bad paid ever $300,000 to Dziubla and Fleming, as agents of the
entity Defendants, and Dziubla and Fleming, as agents of the entity Defendants,
failed to provide the initial $25 million dollars of the $75 million that had been
promised, Dziubla misrepresented that he and Defendant Fleming had exhausted
all of their personal finances and those of the Defendant eniities, and needed to
restructure the funding project at significant legal and administrative costs to
Plaintiff. Dziubla and Fleming, as agents of the entity Defendarts, stated
Defendants would need an additional $8,000 per month for ongoing marketing of
the project abroad. Plaintiff has paid said additional monthly marketing fees but
no marketing has occurred and Plaintiff believes Dziubla has used the marketing
funds to fund his own personal lifestyle, which Plaintiff’s investigation reveals

includes a million-dollar home, new luxury cars, multiple propertics, and bank

- accowits with substential sums of money now in them. (See Second Piazza Decl.,

1)
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16. Dziubla and Hemiﬁg, as agents of the entity Defendants, are holding hostage
$36,000 of Plaintiff’s money as well as $375,000 in investor money thai was
supposed to be released th the project many weeks ago. Dziubla and Fleming, as
agenis of the entity Defendants, arc attempting to sfarve the consiruction of the
project and extort and leverage Plaintiff into foregoing these claims against
Defendants, (See Second Piazza Decl,, 6.}

17. As Defmdantg Irdsrcpmsentaﬁons and failure o provide the promised funding;
along with the asserted commingling and misappropriation of th; funds provided
by Plaintiff to Defendants; and as Defendants’ agreements with Plaintiff, USCIS,
and his investors began o crumble around them, Dziubla, as agent of the entity
Defendants, frandulently and frivolously seat muitiple Notices of Defanlt despite
Plaintiff refuting every allegation contained thercin (See First Piazza Decl.,
Exhibits 18-22), and fraudulently and frivolously filed a Notice of .I}e:fault and
Intent to Sell in an attempt to leverage himself out of his predicament, thereby
slandering thé fitle of Plaintiff, placing the tmmigration visa applications of his 13
foreign inv_cstors as risk, and placing the Front Sight project (with its 200,000
members, hundreds of employees, and contractors working on the project} in
peril. See supra, generally. |

The Court must not allow Defendants to continue in their unfawful conduct, nor shouid

they be permitted to profit by their inappropriate behavior.

Defendants have breached the agreement with Plaintiff and then alleged Plaintiff is in

default. As demaonstrated above, Plamntiff has refuted Defendants’ notices of defanlt at every

turn, providing thousands of pages of documentation to prove each and every one of Defendauts” |

24
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claimed defaults is a reprehemsible attempt to extort additional money out of Plaintiff, and
ultimmately, to stea! Plaintiffs land and business.

When Defendants® claims of breach were refuted, on August 31, 2018, Defendants
agreed to a standstill agreement regarding the alleged notices of default. (See First Piazza Dect.,
Bxhibit 24.) On September 5, 2018, purportedly in fuxtherance of the standstll agreement,
Defendants semt a Pre-Negoriation Letter. (See First Ptazza Decl., Exhibit 23.) The proposed
terms of the Pre-Negotiation Letter had not been discussed with Piaintiff at all. Nevertheless,
Plaintiff agreed to the mmajority of Defendants’ terms and proposed a few changes, (See First
Piazza Decl., Exhibit 26)) Defendants did not respond to the proposed changes. Insiead, on
September 11, 2018, in violation of the agreed-upon standstill agreement, Defendants frivolously
filed a Notice of Breach and Default and of Election to Sell Under Deed of Trust. Plaintiff was
not in default under any loan obligations to Defendants at the time the Notice of Defanlt and
Election to Sell Under Deed of Trust was recorded. This Court agreed and entered an order
expunging the Notice of Default and Election to Sell.

Defendants now filed another Notice of Default and Election to Sell almest identical to
the one previously expunged by this Comrt. Defendants have alleged essentially ten events of
default, Plaintiff refers the Court to Exhibits 19 and 2] of the First Piazza Decl, regarding
Piaintiff®s responses to Defendents’ allegations of default. Those documents address these
allegations in great detail and were accompanied by hundreds of pages of documents. Plaintiff
has also addressed the allegations above.

2. Plaintiffs Will S le Injury If Reli anted

Plaintiff has also shown irreparable harm. [rreparable harm is an injury “for which

compensatory damage is an inadequate remedy.” Excellence Community, 351 P.3d at 723
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(quotations and citations omitted). In the business context, ireparable harn: is established when
@ company can show that a person committed acts “without just cause which unreasonably
interfere with 2 business or destroy its credit or profits.”” State, Dep't of Bus. & Indus., Fin.
Instirutions Div. v. Nevada Ass'n Servs., Inc., 294 P.33 1223, 1228 (Nev. 2612) {guoting Sob_a! w
Capital Managemert, 102 Nev. 444, 446, 726 P.2d 333, 337 (1986)).

Moreover, “..real property and its attributes are considered unique amd loss of real
property rights generally results in ineparable harm”™ See Dixon v. Thatcher, 103 Nev. 414, 415,
742 P.2d 1029, 1029 (1987); Thirteen 5. Led. v. Summist Vill,, Inc., 109 Nev. 1218, 1220, 866
P.2d 257, 259 (1993) (concluding that a party had demonstrated irreparable harm by showing
that it would lose title to the property at issue in the absence of an injunction); Picketf v.
Comanche Consir., Inc., 108 Nev, 422, 426, 836 P.2d 42, 44 (1992) (holding that a party would
be subject 1o irreparable havm f the opposing party were allowed to sell certain reat propeity).

Defendants are secking to take Plaintiff's real property and greatly hamm its ongoing
business. TFhrough Defendants® continued egregious conduct and continued refusal to release
fimds under the agreement, Defendants have commifted acts “without just cause which
unreasonably interfere with [Plaintiff’s] business or destroy its credit or profits.” State, Dep’t of
Bus. & Indus.. Fén. Institations Div, 294 P3d at 1228, Further, they seck o foreclose on
Plaintiff’s real property. Plaintiff has clearly demonstrated irreparable harm.

B.  Security

While NRCP 65(¢} permits the Cowrt to condition the issuance of an injunction on the
moving party providing secwrity sufficient to pay any costs and damages that a wrongfully
enjoined or restrained party might sustain, in this case such a bond is not necessary. Defendants

will incur ne loss from the temporary resiraining order or preliminary injunction requested.
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0795



[

i

S

10
1
12
13
14
15
16
17
18
19
20

21

23

24

If the Court were to decide that some bond should be posted, a nominal bond of $100,00
would be sufficient.

C.  Sanctions Should Be Awarded for Plaistiff Having io File This Motion te Expunge
Defendanis’ Frivolous Notice of Breach, Default and Election fo Sell

District courts in Nevada may sanction gbustve litigation practices throngh their inherent
powers. Young v. Johnny Ribeivo Bldg., Inc, 106 Nev., 88, 92, 787 P24 777, 779 (1990). A
court’s inherent power to sanction is designed “to protect the dignity and decency of its
proceedings and to enforee its decrees, and thus it may issue conternpt orders and sanction or
dismiss an action for litigation abuses.” Halverson v. Hardcastle, 123 Nev. 245, 261, 163 P.3d
428, 440 (2007). Generally, “this court will not reverse sanciions absent a clear showing of
abuse of discretion.” Famleit v. Reyralds, 114 Nev. 863, 865, 963 P.2d 457, 458 (1998).

This Court advised Defendants that if they filed another frivolous Notice of Breach and
Intent to Sell the Court would deny it 2lso. The latest filing was frivelons and unnecessary, and
was done for the sole purpose of causing Plaintiff to incur additional litigation costs. Plaintiff
requests attomeys® fees for all fees and costs related to having to file this motion. 1f the Cowrt
agrees, Plaintiff will file supplementat briefing related o the request and specify the amount
sought.

o Plaintifi’s Motion Should Be Heard on Shortened Time

EDCR. 2.26 states in pertinent part:

Rule 2.26.Shortening time. Ex parte motions to shorten itme may not be
granted except npon an unsworn declaration under penaity of perjury or affidavit

of counsel describing the circumstances claimed to constitute good cause and

justify shortening of time. If a motion to shorien time is granfed, it must be

served upon all parties promptly. An order which shortens the notice of a hearing

to less than 10 days may not be served by mail. In no event may the notice of the
hearitig of a motion be shortened to less than 1 full judicial day.
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As set forth shove, there exists good cause to hear Plaintiff's Second Motion for
Temporary Restraining Order and Preliminary Injunction on shortened time. On Japuary 18,
2019, Defendants, at the request of new Trustee Kathryn Holbert, Esq., again recorded & Notice
of Breach, Default and Election to Sell Under of Trust, alleging various defaults. That Notice
indicates that Defendants interl to proceed with attempting to sell Plaintiff’s proper@.

Plaintiff's Project and Plaintiffs property, as more fully outlined in Plaintiff’s Second
Motion for Temporary Restraining Order and Preliminary Injunction, hang in the balance due to
the actions of Defendants, and it is imperative that the Motion are heard on shortened time.

On Janmary 28, 2019, Defendants filed several Motions to Dismiss. The hearing on those
motions is set for April 3. 2019. That indicates that if the hearing on Plaintiff’s Second Motion
for Tempotary Restraining Order and Preliminary Injunction was held in the ordinary course,
irreparable harm may be dose to the Project and property.

CONCLISION

WHEREFORE, Plaintiff seeks the following relief:
E.. A temporary restraining order and preliminary injunction (both affirmative and
prohibitive) as follows:
a. A temporary restraining order and preliminary injunction enjoining
Defendants from sélling the subject property as they purport they have the
right to do under the Notice of Breach and Default and of Election to Sell
Under Deed of Trust.
b. An Order expunging the Notice of Breach and Default and of Election to

Sell Under Deed of Trust recorded on January 18, 2019

28
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Court™s earliest opportanity;

- permanent injunction;

DATED this 25%iay of February, 2019

29

2. Schedule a hearing on Piaintifl"s Second Motion for Preliminary Injunction gt the

3. Grant an order convérting_lhe temporary restraining order into a preliminary and

4. Attorneys’ fees for having 1o bring this Metion; and

5. Grant such further relief as the Court deems proper.

ALDRICH LAW FIRM, LTD.

OAL Cr
Jofln P, Aldrich, Esq. -
Nevada Bar No. 64877
Catherine Hemandez, Esg.
Nevada Bat No. 8410
1601 S, Rainbow Boulevard, Suite 160
Las Vegag, NV 89146
Tel (702) 833.5490
Fax (702) 2261975
Attorneys for Plaiatiff
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DECENMBER 5, 2018 FRORT SIGHT V. LV DEV FUND 5

CiSE NC. A=-18-781084-B
DOCEET U

DEPT. XVI

DISTRICT COURT
CLARK COUNTY, NEVADA
® &* * * W
FRONT SIGHT MANAGEMENT LLC,
Plaintiff,
V8.
LAS VEGAS DEVELOPMENT FUND LLC,

Defendant.

REFPORTER'Z TRANSCRIPT
OF
MOTICN TQ DISMISS

BEFORE THE BONORABLE JUDGE TIMOTEY ¢. WILLIAMS

DISTRICT COURT JUDGE

DATED WEDNESDAY, DECEMBER 5, 2018

REPORTED BY: PEGGY IS0OM, RMR, NV COCR #5541

Peggy lsom, CCRE 541, RMR
{702)871-4402 - CROERT4B@GMAIL.COH
Pursuant to NRS 239.653, illegal to copy withoult payment.
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DECEMBER 5, 2018 FRONT SIGHT V. LV DEY FUND 44

the peoint do we really need the hearing onr the ;Bth
becaunse --

MR, GEEER: Right.

¥R. ALDRICH: ~- if tha Court intsrprets it
that way anyway, you would be extending a TRO to a
preiiminary injunction for something that's already
happened. Iﬁ's been expunged.

THE COURT: =Right. It's been done,

MR, ALDRICH: Right. We ars going te talk
abont if they £f£ile another one,; then we'!d just be bac]r..r

TEE COURT: And Ifd sigm it. 2md I think all
yott would have to do is change the dates probably.

MR. ALDRICH: Yeah.

THE COURT: Right?

me. ALDEICE: We all have so much fun when we

a2ll get togetker.

THEE COURT: Yes, we do.
¥here do we go from hers? Sco is it safe to
say we just go ahead and vacate the hearing on -- is it

the 13th?
¥MR. ALDRICH: The 13th.
MR. GREER: Yes, your Honor.
THE COURT: We!ll d¢ that., As mooi?
MR. GREER: ¥ootbt.

Counssly Counsel, 1ith, moot?

Peggy Isom, CCR 541, RMR
{702)671-4402 - CROERT4BEGMAIL.COCOM
Pursuant to KRS 239.082, illegal to copy without payment.
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DECEMBER 5, 2018 FRONT SIGHY V. LV DEV FUND g,

REPORTER'S CERTIFICATE
STATE OF NEVADA) l
t838
COUNTY OF CLARE)
I, PEGGY I2OM, CERTIFIED SHEORTHAND REPORTER DO
HEREBY CERTIFY THAT I TOOK DOWN IN STENUTYFE ALL OF THE
PROCEEDINGS MAD IN THE BEFORE-ENTITLED MATTER AT THE
TIKE AND PLACE INDICATED, AND THAT THEREAFTER SALD
STENOTYPE NOTES WERE TRANSCRIBED INTO TYDEWRITING AT
AND UKDER MY DIRBROTION AND SUPERVISION AND THE
FOREGDING TRANSCRIPT COWSTITUTIEZ A FULL, TRUE AND
ACCURATE RECORD TO THE BEST OF MY ABILITY OF THE
PECCHEEDINGS HAD.
IN WITNESS WHEREQOF, 1 BAVE ERREUNTO SUBSCRIBED

MY NAME TR MY OFFICE IN THE COUNTY OF CLARK, STATE OF

HEVADA.

PEGGY ISOM, RMR, CCR 541

Peggy Isom, CCR 541, RMR
(702)871~-24402 - CROERT4B8GMAIL.COM
Pursuant re NRS 239.053, 1llegal to copy without payment.
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DOC #905318

. . Official Records Nye County NV
APN(S) 04548105 and (45-481-06 Deborah Beatty - Becordar
RDIN URSTED - 0111472019 C2; 1a:46 AR

fnﬁdci?mum? TO,RBQ BY ! Requested By: E-DOCS SOLUTIONS L

", Recorded By: t¢ RPTT:$0

. . Recording Fee: $35.00
Wﬁ Rhmaﬂdbc Aﬁt’sﬁisqm‘ LM gﬁr#meﬁ . . NonConformity Fee: $
2190 E. Pebble R4, #205  ° . Pagetoft

Las Vegas, NV 89123

~
T

SUBSTITUTION OF mUST_E,E

- L8

M[ERB& antS’ith;anganmt, LLCI.sthcnngmaITmstm" C:Inmgo'i‘iﬂe Company was the /
originn] Thusteo and Las /egasﬂwelapmntFund,LLC was the otigingl Bensficisry vnder that cestain
Construstion Deed of Trust, Seowity Agresment, Assignment of Lesses and Rents and Fixture Filing
daied Qctober 6, 2016 aad recorded on October 13, 2016, as Document No. 360867 of afficial records in
theOﬁEca of the Reeorder of Nye County, Nevada; ("Deed of Trust™),

WHER‘EAS the undersigned vurrent Benaficiary, desires to substituts & new Trustes under said Deed of
Tmstmphaeofand instead of said original Trustee theretmder in the manner in said Deed of Trust

p_a;wded.

NOW THEREFORE, the indersigned horeby substtttm Kathryn Holbest, Esq., whose address is 2190
E. Pebmem,#ms LasVegas,Nmﬂs 89123, as Trustee nnder said Deed of Trust,

IeerhfyunderPaunftyofPegwyunderthel&w;owaada,CahibmnmdtheUnméStamﬂmithz
foregoing Is trize and Corrent.

Diated: "J j/ Zﬂ/ﬁf
/

Anompubncmmaﬁmmﬂmsmmﬁmmﬁemmymmdemofﬁe
mdivﬁmlwhougmd&edomenﬂovﬂmhihxsmrhﬁc&tersaﬂacbed,mdmﬂhz

trothfilness, sccutacy, urvalld:tyafthz!dmment. .

5
STATE OF Cﬁ!:gfg
COUNTY'OF

H 9nsa b&fnreme, a Notary Public,

pmunaﬂyappemd whopmvedtome the basiz of satisfactory
evidencedu be the persongs) whosennmets) isfane suhscpbadtdﬂne withif instruerent and ackmowledged
to me that he/shelthey exacuted the same in, his/herithelr cepacity(iea), and tha by
Mmmnﬁ&)mmemmmtﬂmpmom npm bchalfafwtnehtthamn{&}
acted, executed the instument., .

" Nouy b PiadoF Hndarb&'g
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DOC #905512

APN(s) 045-481-05 and 045-481-0¢ Official Records Nye County NV
. Deborah Beatty - Record
and RETURN TO: . Requested By: E-DOCS SOLUTIONS L
Recorded By: MJ RPTT:$0
Hoibert, Esg. NV Bar #10084 o Recording Fee: $285.00
FARMER CASE & FEDOR o Non Conformity Fee: $
2100 B Pebble RA- #205 : . Page1of5
Las Vegns, NV 89123 ’ : :
ROTICE OF BREACH, DEFAULT and ELECTION 10 $¥3 1, UNDER DEED OF TRUST
TMPORTANT NOTICE

NOTICE IS HEREBY GIVEN thatt Kaikzynﬂolbett;ﬁs‘q.,is the duly spponﬂadsuhsme
Trustes under {hat certein Construction Deed of Trust, Security Agreement, Assignment of Leases and
Rents and Fixture Filing dated October 6, 2016 and recorded on October 13,2016, a5 Docurnezt No.
850867 of official records in the Office of the Recordes of ‘Nye County, Nevadz; ('Desd of Trust"),

; comMmpany, that
Deed of Trust, Security Agresment and Fixture Filing dated Joly 1,2017 ond recorded on January 12,
2018, as Document No, 886510, and eny modiﬁm_ﬁmEfamm;s theretn of the Official Records
the Office of the Recorder of Nve annty.Steglz of MNevada ("Deels of Trust"™).

SudlDEEDOFTRUSTmmmAmmﬂa&and'Rﬁsméd.PmmissoryNotefmthemmofwm
$50,m0.0%.00$mﬂasmmawﬁnlubﬁgaﬁm ‘A breach of the obligath which are secured by
mmmmmmomm Note Bas occurred amd FRONT SYGHT MANAGEMENT, LLC
isindefaﬂltundetﬁmtcmsufhebeedsomeslassetfmhbelowz

The total amout due is §345,787.24 wehich is itemized 2 $32,833.33 cumrent interest
§158,365.80 past due imicrest; $138,655.62 legal/attomey foos and costs; and $15,902.49 in late fes.
Addiﬁﬂm“}',FROHTSI(:‘rI-ITMAH GEMENT, LLC has &:fupltmgard'mgvmiommaﬁmialnon—
monetary obligations which are sct forth in and sécared by the Desds of Trust, inclading:

Improper use of lean proceeds. o
Tajlure to provide goverament approwd’pléni for constroction.
Matedial delays in construction. S

- Muierial changes to the ¢0sts, SCOpS and tiviziig of tha construction.
Refusal to eomply regarding securing senior debt.
Fallure to provide monthly projectcogs. .
Failure to notfy fender of the oocunTacs of events of default
Refusal to allow inspection of books agid records.
Rafusal to aliow site inspection by Lender and its representatives.

_ Failure to provide EB-5 dozrimentation.

@ e PR TP

MOTICE OF . BEFA ELECTION TO SELL UNDER D) T
Page 1 of 2
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To cure the Default and Reinstate your loan, you must pay all amounts then due ut the thme of
reinstatement, including any additional unpaid emounts that you are obligated to pay by the terms of the
Note and the Deed of Trust, such as, but not limited to, advances, xes; hazard insurance and
obligations secared by prior encumbeances, phus Trustee's and/or Attorney's Fees and Costs and
Expenses incared in enforcing the obligation AND cure the above itemized performance obligations.

Pursuant to NRS 104.9604(1)&:} the sale may, at the elecﬁon of the beneficiary, inchade psmmml
property. .

You may have the right 10 sure the defaults set forth herein and reinstate the obligations secured
hy the Deeds of Trust described above. NRS Section 107.080 perrnits ceriain defults to be reinstated
without requiring payment of that portios of principal and tnterest which wowld not be due had ne
deftmilt ocpumred (aeceleration of principal). Where reinstatement is possible, if the defult is aot cured
within 35 days following the recording and mailing of this Notice, the right of reinstatement shall
mmandﬂxepromthmaﬁermaybesnld "

To find out the mmyoumustpaymdtheothefabh@hans you must Fulfill, orto seck to
meake arrangements 0 stop the foreclosure, or if your property is in foreclosure for sy other reason,
contact I.AS VEGAS DEVELOPMENT FUND, LLC, cfo Kathryn Holbert, Esq. Farmer Case & Fedor,
Las Vegas, NV 89123, 702-579-3900.

mbyreason!hcreof,ﬂxeprwcm beneﬁciaryun&armch Deedsof'l'msthasexemteda'nd
delivered to said Trustee a writien Declaration of Defenlt and Detannd for Sale, and hag delivered to ssid
Trasiee such Desds of Trust and all documents evidenting obligations secured thereby and hes declared
and does hereby declare all sumis and obligations set forth above which are secured thereby immediately
due and has elected io canse the propesty to be sold to satisfy the obligations secured thereby.
, . AFFIDAVET OF AUTHORITY IS ATTACHED HERETO

- 20
Holbett,Bsq Successor Trustee ‘ Dated
pubﬁcorutheroﬁcercmnpienngthmwﬂﬁcatevmﬁesonlyﬁwdmmyoﬂhe

mdm*ﬁmlwhosigmﬂthedomment,towlnchthzsmﬁi"cate lsattacl‘ned,audnotthe
ruthfulness, sxcuracy, or validity of that document.

STATE OF M & o4
COUNTYOF _ {iane

Ou,lq,,gmg 42.&2& before me, A7k .Bw_mJ , 2 Nofary Public,

_ﬁﬁ:%&m who proved to me on the basis of satisfactory
emdx:nec fo be the person(s) name(s) is/are subseribed to the within instament and acknowledged
to me that he/she/they executed the same in histher/their anthorized capacity(ies), and that by

hisherftheir signatore(s) on the instrument the pemony upon behalf of which the person(s)

acted, axecuted the insbrament.

Notary Publie Alana. BaTove
AL NL D SE

UNDER DEED OF TRL

ALAKA BARTON
Holany Publie Slals of Nevada 3
Na. 18.131541

A O T

by i, Exp, daray 10,2022 §
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AVIT OF AUTHORITY TO EXERCISE PO OF SALE
NRS § 107.080(2)c)
STATE of CALIFORNIA. )
COUNTY of SAN DIEGC )

'Iheafﬁmt,ROBBRTW DﬂUBLA,bemgﬁrstdulymuponuﬁ;h,bes&lmmyd:m
pessonal knowledge, or pursuant to persans} kaowledge that | acquired by a review of the business
records, which neet the standards set forth forth in NRS §51.135, of the beneficiary and/or the servicor
ofmeobﬁyﬁonmdebrmeﬂbymmcmmaomesﬁsmAm
Assignment of Leases and Rents and Fixtire Filing dated October 6, 2016 sud recorded on October I3,
2016, as Document Ne. 860857 of official records in the Office of the Reconder of Nye County,
Nevada; (Deed of Trust™), which was executed by FRONT SIGHT MANAGEMENT, LLC, a Nevada
fimited Esbility company, Gremtor, &s Trustor, o scowme certzin obligations in favor of LAS VEGAS
DEVELOPMENT FUNE}, LLC, a Nevada limited Liability company, together with that certair First
Amendment to Comstvuction Deed of Trust, Secucity Agresurent ang Fixture Filing dated July 1, 2017
and recorded on Jansary 12, 2018, as Document No. 886510, and any modifications/amendments
?ﬂmofﬁeﬁﬁmdmmmﬁeﬂﬂmﬁﬂnm&ﬂﬂwm StateofNevada("Deedsuf

I further attest, under penalty of parjury, that T zm the snthorized representative of the
beneficiary wnder spch Decds of Trust, which are descrdbed in the NOTICE OF BREACH, DEFAULT
ami ELECTION TC SELL UNDER DEED OF TRUST to which this affidavit is sttached.

1 forther attest, nnderpemhynfpmjmy to the following infsrmation, as required by NRS §
107.080((c

1. Thefull name mmd business address of the current tructes is:

Kathryn Holbert, Ezq. NV BarNo, 10084
Farmer Case & Fodor
2190 E. Pebbie Rd., Suite #2035
- Las Vegas, NV 89123
T2-579-3900

2. Iﬁeﬁ:ﬂm&andbmmaﬂd:woﬁhecmhddﬁofﬁaﬁmsmm
whwhmsecmedbyﬁwbmisofmmﬂdthembmeﬁmryofmrdofﬁem of Trust is:

Las Vegss Development Fund, LLC
916 Sonthwood Blvd., Suite IG
Post Office Box 3003

Incline Vitlage, NV 89450

AFEIDAVIT OF AUTHORIZATION
Page 1 of 3
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3 Theﬁ:ﬂmmemdbmimsadﬁmmnfthcwmntmoftheo&gaﬁmor
debt which is seouze by the Deeds of Trust is:

NES Financial Corp.
50 'W. Ssn Fernando 5t., SmteSm
San Jose, CA 95113

4. Thebmwﬂdmmhamﬂpmmofﬂwhommmmhism
zire%eueedsaf'l‘mtmdis entitled to enfoorce the debt and/or other obligations which are secavred by
eed of Trust.

5.  The beneficiary andlor the servicer of fhe obligations and/or debt whick are
secured by the Deed of Trust has sent to the obhgmribomwerofthe obligation and’or debt which ace
sexured by the Deed of Trust a writien statetoet of:

a, The amount of payment reguired o meke good the monetary deficiency in
performance or payment, avoid the exercise of the power of sale and rinstate the terms and conditions

of fae imdertying obligation or debt as existing befors the deficiency and/or defanits occured, as of the
date of the statements;

b. The erpount in defaull;

¢. The privcipsl amount of the obligation or debt secured by the Deed of
Trost,

d. The amount of acemed interest and late charges,

e, A good faith estimate of all fees imposed in conmection with the exercise
of the powes of sale; and

f. Conteot information for obiaining the most current amounts due snd the
. “local or toll free number as required by NRS 167,080(2)()(4).

6.  Alocal ortoll frec telephone nmumber that the obligar or borrower of the
obiigation or debt may call fo receive the most current amount due and other items required to cure the
obligors defults under the Desds of Trust as well as recitation of the information conteined in this
affidavit is 702-579-3900,

7.  The following information regarding the recorded msﬁ'tmihatcmveyedthe
interest of the beneficiary is as follows: -

Construction Deed of Trust, Security Agreement, Assignment of Leases and Reuts amd
Fixture Filing dated Qctobar 6, 2016 and recorded on October 13, 2016, as Document No. 860867 of
offcial reeords in the Office of the Recorder of Nve Comty, Nevada; ("Deed of Tmsi"), which was
execmted by FRONT SIGHT MANAGEMENT, LLC, ¢ Nevada limited liability company, Grastor, as
Tmm.wmeemtainobhgaﬁonsmﬁmroﬂASVH}ASDMLOPmm LLC, 2
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Nevadz limited liability conmpeany, together with that cerfain Fist Amendment & Construction Deed of
Trust, Secwedty Agresment and Fixwre Filing duted July 1, 2017 and secorded on Jamary 12, 2018, as
Domament No, 86510, and any modifications/ameadinents thereto of the Official Recoxds in the Office

of the Recarter of Nye Comty, State of Nevada ("Decds of Trust™.
The beneficiary has and does hereby nstruct the Successor Trastee fo exarcise the power of sale

% vektich is st forth as secwity wmder fh Deeds of Trust.
Soonr, 7 2
7

amd CEQ of bepeficiary  Dafed
DEVELOPWTFUND LLC

' 'Am:ymﬂzﬁcwpﬂmoﬁmmphdngﬁﬁsmﬁﬁabwﬁﬁesmlyﬁmiduﬁtyofﬂw
| sedividual who signed the document, to which fis certificate is ttached, and not the
{ truthfulness, accuraey, or validity of that document.

STATE of CALIFORNIA )
Jss,
COUNTY of SAN DIEGO )
1444 - beforeme, {iViohdda _Fiel e r Notary Public,
Pusom]ly i Whﬂplt)'?ﬁdtﬁm&ﬂnﬂﬁ basis of satisfactory

appeared
mdmehhﬁemm&}whoseme@u&mmhmbedbﬁsm&mms&mﬂmdmkmwiﬁg&d
mmwmmwmmwmo@mﬁﬂmmw
mthammﬂmepmm@), maﬁtyupmbehalfofwhchtﬁspm(s}

FPags 3 of 3
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12
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16
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19

21

24

NOTC

John P Aldrich, Beg.
Nevada Bar Ne, 6877
Catherme Hemandez, Esq.
Nevada Bar NMo. 8410
ALDRICH LAW FIRM, LTD.
7266 West Sahora Avenue
Las Vegas, Mevada 89117
Telephone: {702} 853-5490
Facsimile: (702) 227-1975
Attorneys for Plaintiff

Etartronically Fil
1125120190 §:24 AM
Steven D. Griars

CLERE OCFTHEC
1’

EEGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevade Eimited Lisbility Compeny,

Plaindiff,
vs.

LAS VEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EB5
IMPACT CAPITAL REGIONAL CENTER
L1C, a Nevada Limited Liability Company;
EB3 RAPACT ADVISORS L1C, a Nevada
Limited Liability Company; ROBERT W,
DZIUBLA., individually and as President and
CEO of LAS VEGAS DEVELOPMENT
FUND LLC apnd EB5 IMPACT ADVISORS
LLC; JON FLEMING, individually and as an
agent of LAS VEGAS DEVELOPMENT
FUND LLC and EB5 IVIPACT ADVISORS

LLC; LINDA STANWOOD, individullyand

as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EB5S
IMPACT ADVISORS LLC; DOES 1- -

10, inclusive; and ROE CORPORATIONS 1+
10, inchosive,

Defeadants.

CASE NO.: A-I8-T81084-B
DEPT NO.: 16

DAY NO oF
DEFAULT

Case Number, A-18-731084-8
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1
12
13
14
15
i
17

TO:
TO:

TO:

TO:

12(2)(1) on file herein within three (3) days of the date of receipt of this Three Day Notice of
Intent to0 Take Default, Plaintiff FRONT SIGHT MANAGEMENT LLC will enter Defaclt
ageinst Defondants, and request the Couxt enter Fudgment against Defendants, by defanlt, based
on Defendants® failure to file a responsive pleading unless an Answer to the Second Amended
Comaplaint or other responsive pleading is filed fn the above-entitled action on or before Janwary

LAS VEGAS DEVELOPMENT FUND LLC, Defendant:

EBS IMPACT CAPITAL REGIONAL CENTER LLC, Defendant:
EBS5 IMPACT ADVISORS LLC, Defendant:

ROBERT W. DZIUBLA, Defendant:

JON FLEMING, Defendant:

LINDA STANWOOD, Defendant:

KATHRYN HOLBERT, ESQ. and C. KEITH GREER, ESQ., Attomeys for Defendants:

YOU WILL PLEASE TAKE NOTICE that pursuant to Nevada Rules of Civil Procedure

29,2019,

DATED this 24" day of Jaruary, 2019,

ALD

LTD,

John P. Aldrich, Esq,
Nevada Ber No. 6877

Cafherine Hemnandez, Esq.

Nevada Bar No. 8410
7866 West Sahara Avanme
Las Vegas, NV 89117

Tel (702) 8533-5490

Fax (702) 226-1975
Attorneys for Plaivtiff
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14
11
12
13
14
13
16
17
£
19
20

21

23

)

il

RECEIFT OF COPY
1 HEREBY CERTIFY that on the 24™ day of January, 2019, 1 received, via hand

delivery, the foregoing THREE DAY NOTICE OF INTENT TO TAKE DEFAULT.

2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123

C. Keith Greer, Esn.
17150 Via del Campe, Suite 160
San Diego, CA 92127

Astornzys for Defendants
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FRONT SIGHT MANAGEMENT, LLC
Vv

LAS VEGAS DEVELOPMENT FUND LLC, ET AL.
EXPERT WITNESS REPORT OF
CATHERINE DEBONO HOLMES, ESQ.

T have been asked 1o serve as an expert witness for the Plaintiff in the 2bove identified case, in
connection with the Plaintiffs claims that the Defendants committed fraud, made intentional
misrepresentations, breached their fiduciary duties, wrongfully converied fimds of Plaintiff, and
breached written contracts with Plaintiff. My qualifications as an expert witness in this matter
are described in Exhibit A

I intend to testify as follows based upon my review of the exhibits attached 1o the Declaration of
Ignatius Piazza (“the “Declaration”) and (the Memorandum of Points and Authorities (the
“Memorandun™) submitted in support of the Motion for Appointment of Receiver and Request
for Order Shortening Time (the *Motion™) of Defendant Eas Vegas Development Fund LLC
(“Defendant™);

1. The initial letter propesal (“Praposal”) dated September 13, 2012 of Kenworth Capital, Ine.
addressed to Front Sight Enterprises, LLC (Exhibit 2 of the Declaration) states in paragraph 2
that Kenworth's “partners” are Empyreen West (Dave Keller and Jay Carter), the owners of
Liberty West Regional Center. The letter agreement fiwther represents in paragraph 3 that
Empyrean West has been authorized by the Vietnamese government o act as the exclusive EB-3
firm in Vietnam and has been exempted from the §5,009 limit on international money transfers.
I know from my pecsonal experience working with dozens of EB-5 offerings over the past
approximately 14 years that Empyrean West was not and is not the exclusive EB-5 firm in
Vietram. I believe that this was a misrepresentation intended to give the impression that
Kenworth, through its “partners” Empyrean West had spacial access to EB-5 investors in
Vietnam.

2. The Proposal furthier describes the estimated direct out-of-pocket cost for an EB-3 offering as
typieally $300,000 (paid upfront). I know from my personal experience in the EB-5 industry that
this is a substantially inflated estimate of direct-out-of-pocket costs, and that it is not customary
for an amount this large to be paid up front. I believe that this estimate was a misrepresentation
of the true costs of an EB-5 offering intended to mislead the Plaintiff into paying substantially
more upfrent than it wosld pay to a legitimate EB-5 funding provider. :

3. The engagement letior agreement dated February 14, 2013 (“Engagement Agreement™)
between EBS5 Impact Advisors LLC (“EBSIA”) and Plaintiff (Exhibit 5 of the Declatation)
indicates in the Scope of Assignment; Services on page 1 that EB3IA would engage Baker &
McKenzie to establish the EB5 Impact Capital Regional Center. The establishment of a regional
center is 2 highly unusual provision in an engagement letier to provide EB-5 financing to a third
" party, and the cost of establishment of the regional center is, in my experience, always paid for
by the owner of the regional center, not the party seeking financing. “These provisions indicate

GI21eehv
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that EBSIA mislead the Plaintiff into believing that this was a normal part of an EB-3 finaneing,
which i was nof,

4. The pracess for fling a regional center application with the U.8, Cifizenship and Fmmigration
Services (“TUSCIS) and a request for exemplar approval of an actual EB-5 project in 2013 was
approximately 12 to 24 months from the date of {iling. This is a very important disadvantage
to an EB-5 financing, becaunse no EB-5 igvester is allowed to file a visa petition until the
regional center is approved. For that reason, it is standard in the EB-5 industry to either wait
until the regional center is approved before even beginning to market an EB-3 project, or enter
into an agreement with an existing regional center to avoid the wailing time, (As shown in
Exhibit 6 and Exhibii 8 of the Declamtion, EBSIA filed its regional center application on April
14, 2014 and recaived USCIS approval on July 27, 2015, meaning that the Plaintiffs project
sould not be markated for 15 months after the regional center application was filed, thus
demonstrating the substantia] disadvantage of thit methed of raising EB-3 financing.) EBSIA
could have entered into an agreement with one of several regional centers thet were already
approved o sponsor projects in the Las Yegas area in 2013 (including Empyrean West, which it
represented to be a “pariner™), but for unexplained reasons, EBSIA chose not to enter into an
agreement with an existing regional center, and instead to file a regional center application that
wonld require it #o delay marketing for over a year.

5. The Engagernent Agreement (Exhibit 5 of the Declaration} contains an estimated timeline
showing that §75 million in EB-5 financing would be raised between 4 months from the earliest
expected approval of the regional center and 6 months from the latest expected approval of the
regional center. Those estimates wildly misrepresented the normal time necessary to raise $75
million in EB-5 financing. In 2013, only the very largest and most experienced regional centers
could raise that rauch in BEB-5 financing, based upon their track record of prior successful EB-5
finanecings, Most new regional centers either failed to raise any financing at all or would start
with very small offerings (85 million to $10 miilion) and gradually raise larger EB-5 financings
as they became known in the EB-5 financing market, Even for well-known regicnal center
operators, it is not unusual for an EB-J financing, even one sponsored by an experienced EB-5
sponsor, to take a year or more before it gains acceptance in the EB-5 financing market,

6. In an email exchange between Robert Dziubla (“Dziubla™), the owner of EBSLA and Mike
Meacher ("Meachey™), an officer of Plaintiff, bstween June 26 and June 25, 2013 (Exlnba; 7of
the Declaration) Dziubla states that

“We anticipate that once we start the roadshows for the Front Sight project, which will

have already been pre-approved by USCIS as part of the 1-924 process — a very big

advaniage- we should bave the first tranche of $25m into escrow and ready for

disbursement for the project (at the 75% level, L.e., $18.75m, as disctssed) within4 - 5
' months,”

This assurance that it would take only 4 10 5 months to raise $25,000,000 in EB-5 financing
again substantially overstates the ability of 2 new regional center to raise EB-5 financing,

32| 9661v4
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7. In an email exchange between Dziubla and Meacher dated August 11, 2015 (Exhibit 9 of the
Deciaration), which was one momnth after the regional center approval by USCIS, Dziubla stated
that:

“Front Sight is the ONLY EBS project we are handling end of course I@BBE\';ES our full
and diligent attention. Our geal is most assuredly to have the minimum reise of $25m.
(50 investors) subscribed by Thanksgiving.”

This is yet another indication that Dzjubla mislead Piaintiff into belicving that it was possible to
raise that amount of EB-5 financing within 4 months.

8. In an email exchange between Dziubla and Meacher between December § and Decamber 16,
2015 (Exhibit 11 of the Declaration}, Dziybla attempted to explain the reason why EB3LA had
not raised $25,000,000, while continuing to represent that he would reach that goal soon, He
states in his email dated December 16, 2015 that the following is the reason for the delay in
raising EB-5 funds:

“As we mentioned in an sarfier email, the uncertainty surrounding what Congress was
going 1o do has really sidelined the investors, We have been in contact with our agents in
China over night, and they are ecstatic with this news and assure us that with this logjam
now cleared, the investors will be signing up. We were, of course, dismayed by the slow
sales progress, but now expect the sales pace to increase substantially.”

Contrary to the explanation given by Dziubla for the slow sales of investments in Plaintiff’s
project, in fact, because of the uncertainty regarding whether the EB-5 program would be
renewed, the sales of EB-S investments reached their highest levels ever in 2015, pariicularly in
China where over 85% of all EB-S investiments were sold at that time. To illustrate this fast,
attached as Exhibit B is a report issued by USCIS that states the number of I-526 pefitions filed
by EB-5 investors each year between 2008 and 2017, As indicated m this chart, the highest
number of 1-526 petitions filed with USCIS was in 2015, when 14,373 petitions were filed. No
other vear before or after 2015 had a higher number of petitions filed. If Dziubla had any
knowledge of the EB-5 markets, he would have known that 2015 was a year of very high market
demand, and his statements that the marke? had slowed in 2015 were deliberately misleading.

9, In the same email dated December 16, 2015, Dziubla states that:

“With regard {o the timeline, we may still be able to achieve the minimum raise of $25m
by January 31 and therenpon begin disbursing the construction foan proceeds to you, but
a more realistic date might be February 8.7

This shows that Dziubla was continuing to mistepresent to Plaintiff that there was a possibility
thai at least $25,000,000 would be raised by Febrvary §, 2016,

10. In an email exchange between Dziubla and Meacher betweex January 26 and January 31,
2016 (Exhibit 13 of the Declaration), Dziubla provided a detailed update of the actions he was
taking to raise EB-5 financing, Ome of the methods he states that he was using was to sign up
four new agents, including one who is native Chinese living in Washington state and one who is
native Chinese living in the Chicago arca. He does not state that sither of these individuals are

321066 1w
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registered securities broker-dealers, and appears to be unaware that it is illegal to hire IS,
persans to salicit EB-5 investors, even outside the ULS., unless they are registered securities
broker-dealers. Af the time of these cmails, the Securities and Exchange Cormission (“SEC™)
had already publicly announced that it was illegal to pay finder’s fees to persons for selling EB-5
investments, and the SEC subsequently brought at least 20 enforcement actiong against
unregistered persons for receiving illegal payments and against two regional centers for paying
iliegal payments to unregistered persons. It is unknown whether Dziubla paid illegal finder’s
fees to unregistered persong, :

11. In an email exchange between Dziubla and Meacher on March 1, 2016 (Exhibit 16 of the
Declaration), 13 months after marketing first began for the EB-J offering, Meacher statos that as
of that date, there was only one Indian investor with funds in escrow, two Indian invesiors who
are reising famds to deposit to eserow and one Swiss investor who has decided to invest but has
tiot put any money in escrow. This email lists 28 prior emails from Dziubla to Meacher from
August 2015 to February 2016 in which Dziubla had repeatedly indicated that EBSIA was on
track to raise the minimum $25,000,000. All of these assurances appear to have been
misrepresentations designed to persuade Plaintiff to eontinue fimding amounts that were
purportedly intended to be used for marketing the offering,

12. The Memorandumn incfudes statements regarding the requirements of the EB-5 Program that
are partially acourate, and partially inaccurate, indicating a possible lack of understanding of the
requirements of the EB-5 Program. Specifically, page 8, line 14 through page 9, line 1 of the
Memorandum contains these statements that are partially accurate and partially inaccurate:

“The CLA , as well as the USCIS approved business plan and Confidential
QOffering Memorandum that cornply with both EB-5 legislation and U.S. securities
laws and regulations, specifically require that loan proceeds and disbursements be
applied toward construction of the Project and the creation of jobs. The CLA also
includes a contractually bgresd upon construction schedule and construction
budget that were specifically approved by the USCIS and must be substantially
complied with in order fo meet the immigrant investors' obligations under the EB-
5’ p’rogram.” !

The first sentence quoted states that loan proceeds and disbursements must be applied toward
construction of the Project and the creatien of jobs. However, it i5 tiot accurate to say that loan
proceeds must be applied toward consiruction of the Project. In fact, USCIS policy requites that
loan proceeds must be applied toward the Project i general, but loan preceeds can be used for
any expense related to the Project, except for interest psyments made on the EB-3 loar itself and
expenses of the EB-5 lender in connection with the EB-3 offering and the loan. The second
sentence also incorrectly states that the construction schedule and construction budget must be
substantially complied with in order to meet the immigiant investors® abligations wader the EB-3
program. In fact, USCIS policy tequires only that the EB-5 investors” capital be used io fund the
Froject described in the business plan filed with USCIS. There is no requirement that the
constrnction schedule or construction budget be complied with in order for the EB-5 investors to
obtain their visa. I have personally been engaged to provide legal assistance on a mumber of EB-
5 projects that had delays in construction and changed in size and scope, which did not result in
any EB-5 investors losing their immigration benefits under the EB-5 program. It is quite
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common that the construction schedule or construstion budget wndergo changes in any
construction project, including those funded with EB-5 capital. Just as with this Project, delays
or changes in construction plans occur when the EB-5 lender fails to raise sufficient capital to
complete the project originally contemplated, or within the time conteraplated. As long as the
EB-5 investors can show that their capital was invested in the pm}ect generally described in the
business plan filed with USCIS, whether there were changes in the size of the project, project
budget or construction timeline, the EB-5 investors will receive their visas so long as the number
of jobs created as a result of the work on the project are sufficient for each investor in the project.
USCIS does not deny visas to EB-5 investors in projects where there has been a change in
_constuction schedule or construction budget.

13. The Memorandum contains this statement on page 14, lines 1 -

“Front Sight has made mulfiple changes to the plans and schedule without obtaining
written consent from LVD Fund or the USCIS, including, inter alia, reducing the size
of the "Patriot Pavilion® from 3,000 squave feet, as represented to USCIS, to
approximately 25,000 30,000 square feet, while also modifying plans o climinate
foundations, (See Exhibit 8, July 2018 Notice of Multiple Defaults). This appears to
be a material change from the plans approved by the USCIS, which could jeopardize
the EB-5 investors' benefits wnder the EB-5 Program. Without appointment of a
receiver, Lender will not be able to get sufficient inforration to analyze the extent to
which Bomower has deviated from the USCIS approved plans, and certainly will not
have any ability o compel Borrower to follow the pians.”

Contrary to the statement made in this paragraph, the reduction in size of any portion of the Project
would not jeopardize the EB-S investors’ benefits under the EB-5 Prograwm. As stated above, a3 long
as the general Project description is the same as what is actually constructed with EB-3 pracesds, and
the actual sxpenditures on the Project zesult in the creation of the number of jobs necessary to
support eack BB-5 investor in the project, all of the EB~5 investors will receive their immigration
benefits. In this case, there are only 13 EB-5 mvestors in the Projeci, meaning that it is only
necessary io demonsirate that 130 jobs have been created from woik on the Project. These are far
fewer than the total number of jobs that wonld have been required if the entire §75 million in EB-5
proceads had been reised. Therefore, the reduction in size of the Project will not jeoperdize any EB-
5 investors in this Project. .

14, 'I‘he Memorandum contains these statsments on page 19, lines 4 through 1%

“Due to the nature of the EB-5 Investor Program, Front Sight's material breaches
of the CLA have created & substantial risk of irreparable harm to the EB-5
Investors who were the source of the finds for the CLA, Because the EB-5
Program is closely regulated and monitered by the USCIS, a failuze 1o comply
with material conditions of the program and material departures from the
approved project plans submitted to the USCIS could seriously jeapardize the
immigration status of the EB-3 Investors through no fault of their own.

I the Project is net built substantially in accordance with the plan and
schedule that was submitted to, and approved by, USCIS as part of the EB-5
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approval process, the EB-5 investors who have funded the construction loan to
Borrower may not receive their permanent green cards and will be subject to
deportation from the Unifed States — all afier having uprooted themselves and
their families from their home courtries 0 meve to the United States, the land of
their dreams.” '

This statement repests the same inaccurate information — that the Project must be built in
accordance with its original plan and schedule a5 submitted o USCIS — ag the earlier paragraphs
noied in paragraphs 12 and 13 of this Report. In addition, it implies that there is an immediate
risk of deportation, which is also ineccuraie due to the delays in processing applications that
currently exist within the EB-5 Program. The timeline for an EB-5 investor from the date he or
she files an 1-326 Petition for approval of an EB-3 investment through the date the investor files
an 1-329 Petition for removal of canditions is approximately 5 years. This roeans that BB-S
Invastors would not need fo present evidence of job creation to USCIS for § years from the date
each EB-5 Investor first filed an I-526 Petition. Until that time, the EB-5 Investor is not required
1o file any information with USCIS, For EB-5 investors from mainland China, the timefine from
date of filing an I-526 Petition unti] the date of filing an I-§20 Pefition has been estimeted at 14
years by Charles Oppenheim, the Chief, Immigrant Visa Control & Reporting, U.8. Department
of State (*DOS™} at a recent EB-5 Conference held in April 2018. (See this report of Mr.
Oppenheim's presentation; https://wolfsdorf.com/eb.S-update-new-state-department-data-
released/.) This means that no EB-5 investors in this Project will be required to submit
information on this Project to USCIS for at least the pext three years or more for tnvestors from
China.

15. The Memorandum repeats the inacourate statements regarding the risk to EB-5 invesiors
comunencing on page 21, line 25 and ending on page 23, line 24, by stating that “timely” job
creation is a requirement under the EB-5 Program, and that material modifications in the Project
could result in EB-5 investors not receiving their permanent green cards and beéing deported. As
described in detail in paragraphs 12 through 14 of this Report, there are no requirements for
“timely” completion of a Project, or that the Project be completed in accordance with its originat
plan. 1 personally have been engaged for many EB-5 picjects where there have been substantial
delays in construction, as well as significant changes in the size and scope of a Project, none of
which have resulled in USCIS denying any EB-5 investor their permanent green or deporting any
EB-3 investor. I elso have personal knowledge of a sumber of EB-5 Projects, even Projects
which have failed and never been completed, in which the EB-5 investors have received their
visas.

This Expert Witness Report is based solely upon my review of the exhibits contained in the
Declaration of Ignatius Piazza and the Memorandum prepared by Defendant. I expect there will
be more relevant evidence as additional discovery is completed.

TN WITNESS WHEREQF, I prepared and signed this Expert Witness Report on Febraary 21,

B Ve

CATHERINE DEBONO HOLMES
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EXHIBIT A

Catherine DeBono Hobmes is chair of JMBM?s Investment Capital Law Group and a partner in
the firm's Corporate Department, specializing in securities law., She has been an aftorney at
JMBM for over 35 years and has worked in many aspects of the EB-5 industry over the past 10
years. She has represented more than 200 real estate developets in obtaining financing through
the £B-5 imumigrant investor visa program for the development of hotels, multi-family and
mixed-use developments through the U.S. She has also represented dazens of EB-S regional
centers in New York, California, Oregon, Nevada, and Ilinois to raise EB-5 financing for
development of hotels, assisted living facilities, multi-family residential buildings and mixed use
prejects.

Author;

Tnvestment Law Blog at: hitpe:/farwrw. investmentlawblog.com/, (With many articles concerning
EB-5 legal and buginess issues)

ucation:
31.D., Boalt Hatl Schoot of Law, University of California, Berkeley, 1977
B.A., University of California, Berkeley, 1974, Phi Betz Kappa
EB-5 Industry Associations and Awards:

Invest in the USA (“IIUSA™) Trade Organization of EB-5 Regional Centers and Service
Providers

Current Membesz, Editorial Commitiee
Past Member, Best Practices Cornmittes

EB-5 Securities Roundtable — Organization of most active securities attorneys in EB-5 financing
(iacluding many voted as Top 15 EB-5 Securities Attorneys in the U.S. in EB-5 Investors
Magazine)

2016, 2017 and 2018 — Top 15 EB-5 Securities Attorneys EB-5 Ivestors Magazine
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EXHIBIT B
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Traci Bixenmann
ek

R Y __
From: John aldrich <jaldrich@ichnatdrichlawfim.com:
Sant: Tuesday, Novermber 13, 2018 2:55 PM
Tot Kathryn Holbert’
Ce: - ‘aith-Grear':traci@johmaldrichlawfimcora —_—
Subject: - RE: Front Sight v. LV Dev, Fund et al 11-14-18 SITE INSPECTION

Ms. Holbert,

Thank you for fetting us know. ! will advise my client accordingly.

John P, Aldrich, Esg.

ALDRICH LAW FIRM, LTD.

72566 West Sahara Avenus

Las Vegas, Nevada 88117
jaldrich@johnaldrichizwdinm.com

Tel (702) B53-5480

Fax (702) 227-1975

Visk us online et hitp:#wwe. johnialdrichiawfing.com

-WE HAVE MOVED! Please note our new address above.

The information cartained in this tranamission may contain priviaged and confidental information, 1t & intended anly for the ase <f the person(s)
namett above, 1 you s not e intended recipiert, you are hateby notified that any redew, dissemination, distibuun or cuglication cfthis
communication 15 Bticiy prahibked. I you are net fie ileaded recipient, please conlact the sender immadiately and deatroy al copies of the ariginal
[eessage.

If vou @re a cliant or %otk for & disnt of Alkdeh Law Fm, or hawe consulied with the Bw fion for potaniial mepresentation, this e-mad %s- pretesied by the
attemey-clignt prviege end the work poduct dociing. This a-madl Is not intendead foc releasa to opposing parties, opposing counse) or 2ny ather tHird
perscn of ently. Gauton stiould be used whon forwanding this e-mail ta others as e privloge mey be lost, Copies of fis s-mail stouid not be keptin

your fegular fes. 1 yon piint 4 copy ofthis s-maft. pate itin a seperate file |sbeisc “Altomey-Glient Priviege.” DO NOT PRODUGE A COPY OF THIS
E-MAIL IN DISCOVERY. :

From; Katheyn Holbert [maiitakholbert@formerase.com)

Sent; Tuesday, November 13, 2018 2:12 PM

" To: John Aldrich -

Ce: 'Kefth Greet® .

Subjeet: Front Sight v. L¥ Dev, Fund et al 11-14-18 SITE INSPECTION

Mr. Aldrich-

Thank you for taking the time to discuss this matter with me this marning and
taking the time to further explain your client’s position. I have discussed the matier

with my client. He has already cancelled his fiight and wilt not be Inspecting the site
tomaorrow.

Our cilent would like to inspect the property in early Decamber, 2018, Wea will get
back to you regarding dates and additional detalls,

Thank you,
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Kathryn Holbert, Esq

FARMER. CASE & FEDOR

2190 E. Pebble Rd., Sulte #205
Las Vegas, NV 89123
702-579-3200
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EB5 hvgpact Capital

H X ", " K o "I .. ) '..‘..‘r._;l- . X & e I:Lc
Reg!‘@naj Canter, LT ;‘:k ?;:mnpmlk:g‘m. c;:m:,

21 Agril 2017

:r{),ré“ - vabict] B35S Sevestiryil the Front Sight Resctt & Vacativh

PROJECT UPBAYE, I X
©L2017 g4 S

S ———

Dear bovestons:

B Caplial Prirtiess— setivr donstruction b S anmlﬁm&mmﬁa& amﬂﬂeﬁ& 4o F
Sapht {FS), Hoit 38, asceptable fa. EEbmvﬂﬂﬁh:eqméﬁafgﬂgﬁ‘ﬁﬁbn nﬁsmdmafmtntepam  §tart
imneoediately upon.signahwe. FS does nof need the Senior gonstaision loan uitil this; s > W
SHiigd Hisve betn complotediand the architectaral flans have been Sndlibed, so FSmilsi :
own ondbe sanior Fou ot thrpaiut.

EB:S finds—-stains: We havg Sisharsed am‘ﬁﬂ,ﬁb\ﬂwmﬁﬂfﬁiﬁs toddfie: Mﬁ:@j‘.pﬁjeﬂ{: I
osing on. October 7,2046. USCIS ismow processing 1:526s-dafing fFom Jiili 38, 2011‘% sgwmﬁm i
- gbtreral. p‘fnuﬁmveﬁiﬁxs will veggive thelz Iﬁzﬁapptﬂ?ﬁw SH08.

cﬂmnsm FS confimes constrystion; mﬁsﬁmmmmg:qngas, wbich EovergY atres nf; i
il o e O HagEs i o wmmnfﬂ:mugemg@

: o TR T i e i e "““‘.“ ‘ 'PIB e g
fhaﬁﬁs has uompleﬁedmna:etebjack \‘n’al.fsm 16 ofﬂ:szﬁmwm e ‘]:héy!imma’!su ocazgsleiesl
mgsmdatm&m&chofﬁeseiﬁmges Al the shade stmitire-ge __]ﬁ&sﬁ,eeﬁﬁ’e;]ﬂwegmg
taltaivehton the fidl gradiiy; gravel and rudlzondtiesevebeen tostalled: } ; -

FSHillicongiieteall e Block wills, then compleis 1l fhaysrading, theosy :
I:Sm‘ubemsmmngmmmwauﬁagpamsmmmﬁammm mmmﬁm
shonting; The fEnal segment will be . pot b thecaifrond fes; targets-and sand’ f&cnu“w@rﬁt@* e Dy dirt

berms o whith she billetsape trapped, ; i
Wit thesemowraiigds, FSwﬂIhﬁabiamfﬁﬁnlﬁDﬂmmgmaE:&
S 15 fuikding the balanee of e B6in, construction cost For the fmmges.out. it cashﬂh\vfﬁmn Gpefations:

Please lof us know Eybia b aay yudstions: ' ST ¢

Very taly yours;

e Tt "
TR R et b

et a2
e T :

PR iy

P — T T

TS e
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EBs5 knpact Capital

Regional Center, LLC EBS Fmgact Capital Regiozsd Centes, LLG
5 S0TTETROON ROULEVARD, SUITE 1G
PO, B 308
NOLINE TILLAGE, NEVAUA EMar
‘Telepl (B EAL802D
Focstwlle: (358 3320755
19 July 2017
'TO: Our valued ERS jpvestors iv the Front Sipht Resort & Vacation Club (the “Project”y
PROJECT UPDATE
02 2017

Dlear Investors:

US Capital Pariners — senior construction loani: As explained in the prior Project Update for Q1 2017, Front
Sight (“FS”) does not need the senjor consiruction loan unti! this awtumn aflex the 25 new rangss have been
completed and the architectural plans have been finalized, so FS will sign aud begin drawing down on the seaior
loan at that point. .

EB-5 funds — siatus; We have disbarsed a totat of $2,625,000 in EBS funds to the Front Sight project since the
closing on Qetober 7, 2016, USEIS is now processing I-524s dating from Cetober 18, 2015, so we anticipate that
several of our investors will receive their I-526 approval very soon. ¢

Construction Stetus: FS has completed about 5% of the construction on the 25 new training ranges. Please use
this kink to see an aerial ¥ideo of the construction:
https: /v dropbox comfs/nixeS SaxdeypIiw/Drone %2 0Phase %% 203%20.mov2di=0

The platted site for the new ranges is 60 acres, and FS has used 55 acres — that is a very large arez. To help put
that into perspective, if you look carefully on the aerial video, some of the construction equipment is visible, and
it Jooks fike toys compared to the site. There is an enortnous D-9 Ceterpiliar in the video that looks dwarfed by
the constrixction site. Look slso for some of the regular-size pickup trucks - they look like fittle toy Lego blocks,

FS has moved over 245,000 eubic yards of dirt to creste this flat ares, and then distributed almost 40,000 tons of
Type 2 gravel on this site as preparation for the ranges and the roads. This Is almost 2,000 huge semi-trailer
truckloads of gravel. FS then installed more than 115,000 MU concrete blocks for all the walls, reinforced thera
with rehar and filled thern with hundreds of tons of concrete to create ballistic barriers.

All block walls are complets except for one 200-yard rifle range. All the rafiroad ties and stee] has been delivered
and is ready to complete the ranges.

LN

FS has spent $3,443,50! on this construction to-date.
Very ruly yours,

Las Vegas Development Fund, LLC
RW Dpindle

Robert W, Dziubla

President & CEO
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BB Impact Capital
‘Regional Center, LEC ST ol gt s, 140

We:gre pleased fo:providesyor with Bioject Dpdate for 03 2017 (Rly— September 20175, ¥ youl
‘have apy. questions, jlease lefus kmow.:

Senior Constriviion fenisr FrontRighthes, aume&éssﬁsnﬁhom Shmstheion Basoforedit
withthe. ggtistracion o '-i:.,mmﬂm%mm this 85t “Thts will b & hysar-teim: credit
faciity that-acormes Interestut 7% o ihe Giffirence bmwwkdnm by i vopstraction
somapAes KR tﬁ&pxymmﬂsmﬂs‘bgl‘mﬂfﬁsgh‘tto ‘thinse comypanies. Tieterms of s agreament:

andmiote areoatilontand fhis ik of creddt willtousigned by theenft of Derstier. Thers will be-

06 Beed of Truskerivumberinghe mpeﬁyaﬁm}mmﬂmﬁmﬁﬁﬁtﬁ

Addtiotally, Rrene Sight has sagrecid ta tike 5 vedyced loan; from TS Fapiial Partrers i San,
Btandion of $2. rilfon. TS cokGrictiin Ian 5l B¢ sedtited by 4 fivstded of frust om the.
Biont Sightprogerty. Stceiheis Sna dnmediaimeed, ﬁcrﬂns*:a{ﬂa],ﬁmnt el comchide
fhis agrepmentater fa the fouthapenter

Grnstrnchon States. Front Sghtfigs tad delivered il the stesl for thie shade stliciurss.on the
25 powranges All rilroad fes. ﬂ:at‘rsupgﬂrtm"sanﬂ $or he shisting Herns haverbesn delivered
-and installed. Handreds.of tons ofsand have' Beeningtilier] poainstiheherms on these rangss. “The
gieit dhade stvictivied are. beitg Etedtol. and:imzny uﬁhmmmgmm being nsed for-clagses
-this Balt. “Thie new §00-yand sifferarizeds i nitevery week. Fifial grsidivig for the sohds:on fhe
Phiese: 3 senges was cottipltsd and Hhotsands, oF tons o Typt, 2 grerve) Tiad ‘beket Sivad nd
ﬁmﬁéc;e& as’a baseﬁ‘ﬂrmawsphﬂhpmg fordhese roads.

"The preliminary grading plensbaye beon siboitted o liyeCotrmty-fngialing the:{4 acse Site-dat
il bousethe 1300 personclassroorn;offiges, the-anmoryy themroshop and the sefall sales bullidisy
s wiell 458 gradiing plan for e parking lot-for 1000 cars-end K¥Vs: “This site plan inchudeddll
wate diatias plans and wtififies Estibution-fortitssite. Grading For this uevrproject witl begty
25 goonas Ny ckmg‘ﬁﬁ!ﬁingmﬁsafeq appiiyecs dhiese plany. This:is.anticipaicd by the end

of Octdhes, Thiy sfie 15 cleady shown i the attiched Byoveratisition 2 4518 5ﬂsecdaésmﬁe. .

Hisiiden;
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EB5 lmpact Capital
Regional Center, LLC EBS Impact Capital Regional Center, LLC

916 SOUTHWOUR DPULEVARD, BUTTE 13
P.0. BOX.3003

ENCLINE VILLAGE, NEVATI, BNED
Tasepionie: (840) 09-T28

Facainlle: (856) 324795

10 Apsil. 2018

TO: Our valued EBS iwesto_rg in the Frozt Sight Resert & Vacation Club (the “Proiect”)

PRGIECT UPDATE
012018

Dear Investors:

We are pleased to provide you with this Project Update for QI 2013 (January ~ March
2018). If vou have any questions, please let us know.

Fromt Sight {“FS*) continues to build out the Infrastructure on the firearms training side
and has been seeing record mumbers of students at the facility. In March, FS had over
1,250 people for a group of classes on just one day. Front Sight had over 8200 student
days during March alone.

The grading of the 240,000 cubic yards for the Patriot Pavilion site will be compleie in -

mid-April. " This 44-acre site includes a ped for the 2,000 person classroom, offices,
armory, refail store, and amxrumition bumker. Front Sight alse completed 2 new road
connecting the main road to the newly completed Phase 3 shooting ranges. All 25 of these
new ranges are in full use. Front Sight now bas 50 total ranges which have a capecity of
up to 2,000 people per day.

The permits were secured to begin a major concrete drainage channel on the-east side of
the Patriot Pavilion ocation to control water froma getting into the newly graded 1200 car
parking Tot. Construction of this project will begin in mid-April.

Rough grading plans fnr. the resort side of Fropt Sight are ailmost completed by the civil
engineers and are on schedule to be submitted to Nye County, Nevada in the next two
weeks. Upon approval, sough grading for the entire resort side will begin.

Here is the link to the same video from the fast npdate, showing some of the construction
described above:
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EBS Invesiors in Front Sight Project
10 March 2012

EBg Impact Caplial Regional Cantar, LL.C

Page 2

g: LGF: .com/sizpel 128 36d/Phase%:203%20Completion%20%626%:20
Pairiot%20Pzvillion%20Construction%20Progress% 2001 24 18.mpa7dk=0
Very truly vouts,

Tas Vegas Development Fund, LLC

RW Dyiula

Robert W, Dziubla
President & CEO
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Elecfronically Flied
3Mor2019 12:27 AM
Steven D, Grierson

CLERK OF THE 0022
MRCVR (ﬁw—"
C. Keith Greer, ESQ.
Admitted pro hac vice
kenh greer@ereerlaw biz
GREER AND ASSOCIATES, A PC
17150 Via Del Campo, Suite 100
San Diego, CA 92127

Telephone: (838) 613-6677
Facsimile: (858) 613-6680

ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
rcase@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, EBS
IMPACT CAPITAL REGIONAL CENTER LLC,

EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICTAL DISTRICT COURT

CLARK COUNTY,NEVADA
FRONT SIGHT MANAGEMENTLLC a ) CASE NO.: A-18-781084-B
Nevada Lomited Liability Company, YDEPT NO.: 16
)
Plaintiff, ) DEFENDANT LAS VEGAS
YDEVELOPMENT FUND, LLC’S
Vs, } OPPOSITION TO PLAINTIFE’S SECOND
_ )} MOTION FOR TEMPORARY
LAS VBEGAS DEVELOPMENT FUND LLC, ) RESTRAINING ORDER AND
etal., ) PRELIMINARY INJUNCTION
)
Defendants. ) Hearing Date: March 21, 2019
) Time: 3:30 a.m.
)
)

1
DEFENDANT LAS VEGAS DEVELOPMENT FUND, LLC*'S OPPOSITION TO PLAINTIFE’S SECOND
MOTION FOR TRO AND PRELIMINARY INJUNCTFION

Case Number: A-18-781084-B
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Defendant Las Vegas Development Fund, LLC, by and through its attorneys Keith Greer,

Esq. and Catherine Holbert, Esq., hereby files this Opposition to Plaintiff’s Second Motion for

Temporary Restraining Order and Preliminary Injunction. This Motion is based on the pleadings

and papers on file, the Memorandum of Points and Authorities attached hereto, the Declarations

of Deborah Lowry, Terry Amett, Sean Flynn, Robert Dziubla, filed herewith, and the Declaration

of Robert Dziubla in Support of Las Vegas Development Fund LLC’s Motion for Appointment

of a Receiver (filed 2/6/19), together with any further evidence or argument presented to the

Court at the hearing of this matter.

Dated: March 18, 20619

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 Helbert, Esq.
Attorney for Defendants

LAS VEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EB5 IMPACT
CAPITAL REGIONAL CENTER, LLC, a Nevada
Limited Liability Company; EB5S IMPACT
ADVISORS LLC, a Nevada Limited Liability
Company, ROBERT W. DZIUBLA, an individual;
JON FLEMING:; an individual; and LINDA
STANWOOD, an individual.

2

DEFENDANT LAS YEGAS DEVELOPMENT FUND, LLC’S OPPOSITION TO PLAINTIFF’S SECOND
MOTION FOR TRO AND PRELIMINARY INJUNCTION
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MEMORANDUM OF POINTS AND AUTHORITIES

I INTRODUCTION

On January 18, 2019, Defendant Las Vegas Development Fund, LLC (“LVD Fund” or
“Lender”) recorded a Notice of Default against Front Sight Management, LLC (“Front Sight” or
“Borrower”), based on Borrower’s breach of multiple matetial provisions of the Construction
Loan Agreement {the “CLA™)!, including: (1) improper use of loan proceeds, including the
apparent misappropriation of more than $18 million; (2} failure to provide government approved
Plang for construction; (3) material delays in construction, in violation of the USCIS approved
construction schedule; (4) failure to report material changes in project costs; (5) failure to comply
with senior debt financing requirements; (6) failure to provide monthly evidence of project costs;
(7) failure to notify Lender of events of default; (8) refusal to allow Lender tﬁ inspect books and
records; (9) refusal to allow site inspections by Lender’s representatives; (10) failure to provide
information necessary for EB-5° reporting 2s required by the U.S. Citizenship and Immigration
Service (“USCIS™); (10) failure to pay default interest; and (11) failure to pay Lender’s legal fees
relating to enforcing Borrower to comply with the terms of the CLA. (See Dziubla Decl., Ex. 5,
Notice of Default). Moreover, Borrower’s continued failure to proceed with construction,
refusing to grant Lender’s representatives access to the property and concealing its books and
records, raise serious questions regarding Front Sight’s continued solvency (which is a required
loan covenant) and thus its ability to complete the Project.

The CLA was made to fund construction of the Front Sight Resort & Vacation Club ("FS

1 “CLA” refers to the Construction Loan Agreement dated October 6, 2016, between Front
Sight Management LLC (“Bomrower™) and Las Vegas Development Fund LLC (“Lender”). (See
Dziubla Decl., Ex. 3). :

2 The EB-5 Immigrant Investor Program, which is administered by the United States
Citizenship and Immigration Sexrvices (“USCIS™), provides certain immigrant investors, who can
demonstrate that their investments are creating jobs in this country, with a potential avenue to lawful
permanent residency in the United States. The program sets aside EB-5 visas for participants who
invest in commercial enterprises approved by USCIS, fiequently administered by entities called
“regional centers.” (8 U.S.C.A. § 1133(b)(S)(B); Securities and Exchange Commission v. Hui Feng
(C.D. Cal., Aug. 10, 2017, No. 15-CV-09420) 2017 WL 6551107, at 1).

: 3
DEFENDANT LAS VEGAS DEVELOPMENT FUND, LEC’S OPPOSITION TO PLAINTIFE’S SECOND
MOTION FOR TRO AND PRELIMINARY INJUNCTION
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Resort”) and an expansion of the facilities and infrastructure of the Front Sight Firearms Training
Institute (the "Training Facilities") located on a 550-acre sife in Pahrump, Nevada (the “Project™).
All of the loan funds came from foreign citizens participating in the Federal Immigrant Investor
Program, known as “EB-3.” Material departures from the UJ.S. Citizenship and Inumigration
Service (“USCIS™) approved plans for the Project, including delays in construction, and
diversion of funds from the Preject to general corporate or personal uses, are all sigmificant
breaches of the CLA and also potentially jeopardize the immigration stafus of the EB-5
Investors. The CLA, as well as the USCIS approved business plan and Confidential Offering
Memorandum that comply with both EB-3 legislation and U.S. securities laws and regulations,
specifically require that loan proceeds and disbursements be applied toward construction of the
Project and the creation of jobs.

The CLA also includes a contractually agreed upon construction schedule and
construction budget that were specifically approved by the USCIS and must be substantially
complied with in order to meet the immigrant investors” obligations under the EB-5 Program.
Accordingly, Section 6.3 of the CLA (Dziubla Decl., Exhibit 3and Section 7.2(d) of the Deed of
Trust (Dziubla Decl., Exhibit 1} specifically authorize Lender to take over and complete
construction of the Project in the event of certain defaults which place timely completion of the
project in jeopardy.

Based Front Sight’s breach of these contractual provisions in the CLA and Deed of Trust,

? According to the US Citizenship and Immigration Services, the Immigrant Investor Program,
also known as “EB-3,” was created to stimulate the U.S. economy through job creation and capital
investment from immigrant investors by creating a new commercial enterprise or investing in a
troubled business. In this case, the immigrant investors are attempting to gain lawful permanent
residence for themselves and their families by participating in a Regional Center Pilot Program,
which requires them to make a capital investment of $500,000, since this region is deemed fo be a
Targeted Employment Area (“TEA”), i.e., “a rural area or an area that has experienced high
unemployment of at least 150 percent of the national average.” The new commercial enterprise must
create or preserve 10 full-time jobs for qualitying U.S. workers within two years (or under certain
circumstances, within a reasonable time after the two vear period) of the immigrant investor’s
admission to the United States as a Conditional Permanent Resident (CPR).”

https://www uscis.gov/archive/blog/2010/1 1 Aiwhat-is-eb-5-program 30
a

DEFENDANT LAS VEGAS DEVELOPMENT FUND, LLC*S OPPOSITION TO PLAINTIFF’S SECOND
MOTION FOR TRO AND PRELIMINARY INJUNCTION
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which constitute conditions of default, and its Principal, Ignatins Piazza unlawfully siphoning
CLA loan proceeds for general coiporaie and personal benefit, LVD Fund’s duty to its EBS
immigrant investors require that it foreclose on the property and take charge of the development
project. If LVD Fund didn’t take such action, the EB-5 investors would not onty be at risk for
losing their investments, but would also be at risk of losing their chance for citizenship through
the EB-5 Immigrant Investor Program and possibly being deported.
1I. STATEMENT OF FACTS

A. EB-5 FOREIGN INVESTOR FUNDING

The Construction Loan Agreement dated October 6, 2016 (the “CLA™) (as amended)* is
the operative agreement for purposes of determining Front Sight’s obligations as the “Borrower,”
and the remedies available to LVD Fund as the “Lender.’”” The source of the funds for the CLA
is a group of immigrant investors, each of whom was required to invest a minimum of $500,000
and, through the EB-5 Immigrant Investor Program, are anticipated to receive permanent
foreign resident status within the United States assuming compliance with the EB-5 program
requivements and creation of 10 US jobs per investor.

B. DEFINITION OF EVENT OF DEFAULT

Pursuant to the texms of §6.1 of the CLA, each of the following, without limitation,
constitutes an Event of Default:

“(a) Borrower shall default in any payment of principal or interest . . .

*The Construction Loan A greement is attached as Dziubla Decl., Exhibit 3 to the Declaration
of Robert Dziubla. The First Amendment to the Construction Loan Agreement is aftached to the
Dziubla Declaration as Dziubla Decl., Exhubit 4. The Second Amendment to the Construction Loan
Agreement is attached to the Dziubla Declaration as Dziubla Decl., Exhibit 10.

> The “Project” is described 2s construction of the Front Sight Resort & Vacation Club
("FSRVC") and an expansion of the facilities and infrastructure of the Front Sight Firearms Training
Institute ("FSFTI"} (the "Facilities") located in a 550 acrte site in Pahrump, Nevada. The Facilities
will include 102 timeshare residential units, up to 150 luxury timeshare RV pads, an 85,000 square
foot restaurant, retail, classroom and offices building (to be known as the Patriot Pavilion) and
related infrastructure and amenities, all of which will be located at One Front Sight Road, Pahrump,
Nevada §9041.

5
DEFENDANT LAS VEGAS DEVELOPMENT FUND, LLC’S OPPOSITION TO PLAINTIFF'S SECOND
MOTION FOR TRO AND PRELIMINARY INJUNCTION
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(¢) Borrower shall default in the performance or observance of any
agreement, covenant or condition required to be performed or
observed by Borrower under the terms of this Agreement, or any
other Loan Document, other than a defanlt described elsewhere in
this Section . . .

() A default ocours in the performance of Borrower's obligations in
any of Section 5.6, 5.7, 5.8,5.10, 5.13, 5.16, 5.18, 5,19, 522, 523
or 5.24, hereof;

(m) Any failure by Borrower to timely deliver the EB-5
information, which failure continues more than 5 days following
notice of such failure from Lender.”

As set forth below, Borrower is in default under each of these provisions.

C. REMEDIES IN EVENT OF DEFAULT

In the event of default, Lender can, inter alia: suspend the obligation to make further
advances of funds (CLA §6.2(b)); foreclose on the Deed of Trust (CLA §6.2(¢)); and “take over
and coniplete such construction in accordance with the Plans, with such changes therein as
Lender may, in its discretion, deem approprinte, all af the risk, cost and expense of Borrower.”
(CLA §6.3).

As set forth below, Lender had the right to record the Notice of Default with the Nye
County Recorder’s Office and commence the foreclosure process in light of Borrower’s multiple
events of default, and take over the project to ensure that construction is completed in a manner
consistent with the terms of the CLA and Deed of Trust.

D. BORROWER’S BREACHES ANDD DEFAULT UNDER THE CLA

Breach Number 1: Improper Use of Loan Proceeds - CLA § 1.7(e

Section 1.7(e) of the CLA provides that “Borrower shall use the proceeds of the Loan

solely for the purpese of funding directly, or advancing to Affiliates to pay, the costs of the

Project, in accordance with the terms and conditions of this Agreement, as set forth in the Budget

6
DEFENDANT LAS VEGAS DEVELOPMENT FUND, LLC’S OPPOSITION TO PLAINTIEF’S SECOND
MOTION FOR TRO AND PRELIMINARY INJUNCTION
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and the Project documents submitted to, and approved by, USCIS.” However, in its October 30,
2018 report to LVD Fund regarding EB-5 compliance, (Dziubla Decl., Exhibit 19), Front Sight
revealed that although it has spent all of the $6,375,000 in loan proceeds since the initial
disbursement in QOctober 2016, less thar $2.7 million of the proceeds were actually spent on
construction of the EB-5 project. (Dziubla Decl., 4 19). Thus, more than $3.675 million of EB-5
loan proceeds have been diverted to fund matiers that are not related to completion of the
approved EB-5 plan, such as payment of Fromt Sight’s general overhead expenses, thereby
severely prejudicing the EB-5 investors. (Id.)

This is significant to the EB5 investors because they do not obtain citizenship unless they
generate 10 new jobs though investment of their capital. As discussed in the Declaration of
economist Sean Fiynn, Ph.D., filed herewith, i.c., the economist whot prépared the economic
impact report (“Report”™) that was submitted to the USCIS for this project, based on the type of
project being built here, there is one job created for every $58,896 invested in construction costs.
(Flynn Decl., §5). There are no new jobs atlocated to paying-off Front Sight’s preexisting debts.
(Id.).

That means that in order to create 10 jobs, $588,960 must be spent on construction. Since
the EBS investors onty invest $500,000 each, all of their investment plus an additional $88,960
from the builder or another financing source must be committed to construction of the project for
each £BS investor. Here, Front Sight has applied less than half the EBS5 investors’ money toward
construction of the project. Accordingly, LVD Fund, who is duty bound to the EB5 investors, is
compelled fo step in and resolve the problem.

It should also be noted that during the past two years, while Front Sight has been using
EB-5 loan proceeds to pay its general overhead operating costs, pre-existing debt service, and
multi-million shareholder distributions to Ignatius Piazza, Piazza meretriciously asserts that the
project has been languishing due to an alleged lack of funds. To wit, Front Sight’s principal,
Ignatius Piazza, pulled out $10,968,803 in 2016, and $7,505,895 in 2017 (in addition to his
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$250,000 annual salary).® Assuming that his withdrawals for 2018 are comparable, he will have
diverted out of Front Sight, for his personal benefit, enough capital to have completed the Front
Sight Resort Project well within the time constraints approved by the USCIS for the EB-53
Project. By diveriing profits generated by Front Sight’s operations to himself, and using EB-5
investor funds to pay Front Sight’s operating expenses and pre-existing loans, Ignatius Piazza is
misappropriating loan proceeds and violated terms of the CLA that forbid related party
distributions without approval of the Lender. (See Dziubla Decl., Exhibit 3, CLA §5.8).
Breach Number 2: Failure to Provide Government Approved Plans-CLA §3.2(b)

Section 3.2 (b){i} of the CLA requires that prior to the Commencement Date’ Front Sight
provide LVD Fund with “Plans, in the form previously submitted to Lender, as finally approved
for construction by the Project Architect and the applicable Governmental Authority,” (Dziubla
Decl., Ex. 3, pg. 20, §3.2(b)(ii)). This is to include “a schedule listing all Contractors, and
primary contracts relating to the Project having a contracts sum in excess of $250,000 for any
such Contractor, and construction, contracts, subcontracts and schedules relating to the Project.
(Id. CLA $3.2(B) (). In a letter dated August 28, 2018, Robert Dziubla, on behalf of LVD Fund,
gave notice to Front Sight that it was in default for failure to provide construction plans and the
related lists of contractors, licenses, agreements and permits relating to the construction as
required under §§3.2(b)(i) and (ii) of the CLA. (Dziubla Decl., 5 and Ex.12, pg,. 2, “Updated
Plans and Constructior Schedule™).

Front Sight remains in default under these provisions of the CLA. (Dziubla Decl. 14 and

¢ As confirmed in Front Sight’s tax returns, Ignatius Piazza pulled $10,968,803 out of Front
Sight in 2016 ($4,903,525 as income to him and his two Dynasty Trusts and $6,065,278 in “loans™
from Front Sight). (Dziubla Decl., Ex. 6). Then in 2017, he pulled another $7,505,895 out for
himself and his trusts in 201 7. This is in addition to his $250,000 annual salary (Dziubla Decl., Ex.
7).

? The “Commencement Date™ for the Project is defined in the First Amendment to Loan
Agreement effective July 1, 2017 as “October 6, 2016.” (Dziubla Decl., Ex. 2).
g
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€16; Dziubla Supp Decl. Y5 ). This is a material breach of the CLA, and 1s generally considered
to be a “material performance default because the lender is unable to monitor what is being
constructed. (Lowry Decl., 6.a.). Accordingly, it was appropriate for Lender to record the
Notice of Default for this material breach..

Breach Number 3: Failure to Timely Complete Construction - CLA § 5.1

Pursuant fo Section 5.1 of the CLA, Front Sight was required to complete construction by
the “Completion Date” which is defined as “the date that 1s no later than thirty-six (36) months
from the Commencement Date.” (Dziubla Decl. Ex. 1, CLA pg. 3). Pursuant to the First
Amendment to the Loan Agreement, the “Commencement Date” is defined as “October 4, 2016."
(Dziubla Decl. Ex. 2, §1). Therefore, construction of the project must be completed on or before
QOctober 4, 2019,

Ag set forth in the Declaration of construction expert Terry Arnett, filed herewith, based
on where the Project appears to be at this time, it will take approximately 8 to 9 months to get the
construction plans completed and submitied to Nve Count, 3 to 4 months to get approval of the
plans and 18 to 24 months to build project. Thus, even assuming Front Stght starts today, the
project is 29 to 37 moaths away from completion. This puts completion of the project being
somewhere between August 2021 and April 2022, well past the October 4, 2019 deadline ®

This is a material event of Default, and is particularly prejudicial to the EB-5 investors
who risk losing their EB-5 benefits if the project is not completed in accordance with the terms
of the CLA. Immediate action is essential to make sure that the construction timeline is met.
Moreover, as noted in the declaration of construction financing expert Deborah Lowry, filed
herewith: “In the construction industry, a substantial delay in building the project would

generally be considered a material default. . . (Lowery Decl,, 5:11-16). Moreover, “If the

§ Front Sight argues that becanse Ms. Debono Holmes states in her unverified, unsworn,
written statement that changes in the construction schedule are not always fatal to EB5 mvestors’
quest for citizenship, not completing the Project by the contractually agreed to date is not an event
of default. This is simply nonsense, since the events of default are determined by the terms of the
contract that was negotiated and agreed fo by the parties, not by what Ms. Holmes of the USCIS do
or say. Interestingly, Ms. Holmes never discusses legal implications of the CLA.
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project is not built, generally the value of the collateral for the loan is negatively impacted.”
(Lowery Decl., 3:23-25). Therefore, a failure to complete the project on time risks both the EBS
investors” access to citizenship and return of their invested capital. Accordingly, recording the
Notice of Default is warranted.

Breach Number 4: Material Change of Costs, Scope or Timing of Work - CL.A § 5.2

Section 5.2 of the CLA states in pertinent part:

Borrower shall deliver to Lender revised, estimated costs of the
Project, showing changes in or variations from the original
Estimated Construction Cost Stateinent, as soon as such changes
are known to Borrower. Borrower shall deliver fo Lender a revised
construction schedule, if and when any target date set forth therein
has been delayed by twenty (20) consecutive days or more, or when
the aggregate of all such delays equals thirty (30} days or more.
Borrower shall not make or consent fo any change or modification
in such Plans, coniracts or subcontracts, and no work shall be
performed with respect to any such change or modification,
witheut the prior written consent of Lender, if (T) such change or
modification would in any material way alier the design 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 into 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 exceads $500,000 (after taking 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 modifications in the Plans, confracts or subcontracts for
the Project prior to any Advance used to fund such change or
modification whether or not Lender's consent to such change or
modification is required hereby.

Front Sight has made multiple changes to the plans and schedule without obtaining
written consent from LVD Fund or the USCIS, including, inter afia, reducing the size of the
“Patriot Pavilion” from 85,000 square fect, as represented to USCIS, to approximately 25,000 -
30,000 square feet, while also modifying plans to eliminate foundations, (See Dziubla Decl.,
Exhibit 8, July 30, 2018 Notice of Multiple Defaults).

This appears to be a material change from the plans as defined in the CLA, which could
jeopardize the EB-5 investors’ rights and benefits under the EB-5 Program. As noted by
constiuction lending expert Deborah Lowry, “ a borrowers failure to obtain the lender’s approval

for material changes to costs, scope and timing is generally considered to be a material
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performance default in the construction lending industry. (Lowry Decl., 16.d.} In tight of
Borrower’s refusal to work with Lender and provide any information at all regarding the Project,
Lender’s only alternative was to record the Notice of Default and be prepared to proceed with
foreclosure if Borrower continues to refuse to cooperate with Lender.

Breach Number 5: Refusal to Compty Regarding Senior Debt - CLA § 5.27

Front Sight was required to obtain Senior Debt from a traditional construction lender,

originally by March 31, 2016 (Dziubla Decl. Ex.1, CLA, pg. 11 “Senior Debt” defined), then was
given an extension to December 31, 2017 (Dziubla Decl. Ex. 2, CLA 1¥ Amend., 74), and then
was given and extensibn to June 30, 2018 (Dziubla Decl. Ex. 3, CLA 2™ Amend., §1). To date,
Front Sight has not secured a Senior Debt that meets the requirements of the CLA. (Dziubla Ex.
11, NOD). While Front Sight was only required to use its best efforts.to obtain the Senior Debt,
because Front Sight failed to obtain the Senior Debt, LVD Fund has the right, pursuant to
Section 5.27 of the CLA, to impose provisions “similar to those customarily found in
construction loans made by institutional lenders.” Front Sight is in breach of this provision of the
CLA because it has refused to allow LVD Fund to impose such provisions. (Dziubla Decl.,
Exhibit 9, at pages 5 and 6).

Breach Number 6: Failure to Provide Monthiv Project Costs - CLA § 3.2(a)

“From and after the daie of the first Advance of the Loan, Borrower shall deliver to
Lender on a menthly basis evidence of the Project costs funded during the preceding month.”
(CLA § 3.2(a)). Front Sight has not delivered the required Monthly Evidence of Project Costs.
(Dziubia Decl. 116, Dezuible Supp. Decl. §5). The failure to provide monthly project costs is not
only a bre ACH OF §3.2(a) of the CLA, such a failure is also “a powerful indicator that the
project may not be being built.” (Lowry Decl., 16.b.).

Because Front Sight is not providing any monthly cost reports, Lender can only assume
that there are no costs being incurred. Again, Lender has the right to file the Notice Default under
the terms of the CLA, and the threat of foreclosure is the only tool remaining that Lender has to

compel Borrower to comply with the terms of the CLA and provide Lender with sufficient
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information to adequately monitor construction progress, confirm that joan proceeds are being
used properly and ensure compliance with the contractually agreed to construction timeline.

Breach Number 7: Failure to Notify of Event of Defauli - CLA § 5.10

Section 5.10(d) of the CLA requires the Borrower to notify Lender of the occurrence of
an Event of Default. “Within five (5) Business Days after the occurrence of any event
actually known to Borrower which constitutes a Default or an Event of Default, notice of
such occurrence, together with a detailed statement of the steps being taken to cure such
event, and the estimaied date, if known, on which such action will be taken.” Front Sight has
failed to notify LVD Fund of either (1) the existence of certain events of default or (2) a detailed
statement of the steps being taken to cure the event of default. Front Sight has not cured this
default, (Dziubla Decl. 916, Dziubla Supp. Decl., §5).
Breach Number 8: Refusal to Allow Inspection of Records - CLA § 5.4
Section 5.4 of the CLA provides:
Keeping of Records. Borrower shall set up and maintain accurate
and complete books, accounts and records pertaining to the Project.
Borrower will permit representatives of Lender to have reasonable
access to and to inspect and copy such books, records and
contracts of Bomrower and to 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
reguested by Lender.
LVYD Fund made a demand to Inspect the Books and Records by Notice of Default and Letter
dated July 30, 2018. (See Dziubla Decl., Exhibit 8, pg. 4 {“Pursuant to articles 3.3 and 5.4 of the
CLA, we hereby serve you notice that we and our representatives will inspect the Project and
your books and records on Monday, August 27 commencing promptly at 9 a.m. We of course
know where the project is. Please immediately inform us the location of your corporate books
and records.”))
Front Sight explicitly refused to comply with this obligation under the CLA, as stated in
the letter from Ignatius Piazza dated Angust 20, 2018. It states

“Borrower is not in breach; thus, there will be no inspections. [Emphasis in

the original]. In the Notice; you have included a "Notice of Inspections” which
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alleges that "[Plursuant to articles 3.3 and 5.4 of the CLA, we hereby serve you

notice that we and our representatives will inspect the Project and your books and

records on Monday, August 27." As set forth above and below herein, we contend

that Borrower is not in breach or default of any of its obligations under the Loan

Agreement; thus, Borrower will not authorize any inspections whatsoever by

Lender or its representatives of the Project or its books and records on the

proposed date of Angust 27 [2018], or at any other time.”
{Dziubla Decl., Exhibit 9, pg. 13, latter emphasis added).

However, the right of inspection with advance notice pursuant to §3.3 and §5.4 of the
CLA is not contingent on whether there is an Event of Default. Thus, Bon‘oﬁver’s refusal io
permit the inspection constitutes a separate Event of Default acknowledged in writing by Front
Sight.

As noted in the Declaration of Deborah Lowry, this type of behavior by a borrower is
typically considered a material default, and a warning sign that should cause any construction
lender to be concerned. (Lowry Decl., 6.f. and { 8). The right of inspection is generally
considered important for the construction lender to determine, inter alia, appropriats use of loan
proceeds, construction progress, and possible irnpairment of securty, which ts necessary for the
lender to protect its interests. Failure to cooperate will justify proceeding to secure the Lender’s

interests. See, Elizaberh Retail Properties, LLC v. KeyBank Nat'l Assoc., No. 3:13-CV-02045-

SB, 2017 WL 1407662, at *12 (D. Or. Mar. 10, 2017), report and recommendation adopted, No.
3:13-CV-2045-SB, 2017 WL 1430611 (D. Or. Apr. 19, 2017), appeal dismissed, No, 17-35425,

2017 WL 6262200 (9th Cir, June 22, 2017){“Plaintiffs were far from diligent in providing
financial information to KeyBank™); Capitol Radiology, LLC v. Sandy Spring Bank, 439 F. App'x
222, 22627 (4th Cir. 2011)(Lender properly declared borrower to be mn default and accelerate
principal balance where borrower ignored lenders requests for information.”)

Here, Front Sight, as the borrower, affirmatively refused LVD Fund’s requesied exercise

of the contractual right of inspection of relevant books and records, and thus fusther breached the
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terms of the CLA and created yet another Event of Default. Accordingly, it was within LVD
Fund’s right under the CLA to file the Notice of Default with Nye County, and if necessary,
foreclose in the property.

Breach Number 9: Refusal to Allow Inspection of the Project - CLA § 3.3

Section 3.3 of the CLA provides:

Inspections: Lender and its representatives shall have access to the
Project at all reasonable times and shall have the right to enter the
Project to conduct such inspections thereof as they shall deem
necessary or desirable for the protection of Lender’s interests;
provided, however, that for so long as no Bvent of Default ghall
have occurred and be continuing, Lender shall provide to barrower
prior to the notice of not less than seventy-two (72) hours of any
such inspections and such inspection shall be subject to the rights
of club members (i.e., owners of timeshare interests) and any
tenants under any applicable leases.”

As discussed in the section above, on July 30, 2018, LVD Fund made a demand to Front
Sight for permission to inspect the Project, with more than 72 hours notice, even though Events
of Default negated the ﬁeed for advanced notice. (See Dziubla Decl., Exhibit 8, July 30, 2018
Notice of Default, at pg. 4: “Pursuant to articles 3.3 and 5.4 of the CLA, we hereby serve you
notice that we and cur representatives will inspect the Project and your books and records on
Monday, August 27 . ..”) In response, Front Sight explicitly refused to comply with this
obligation under the CLA, stating: “Borrower will not authorize any inspections whatsoever
by Lender or its representatives of the Project or its books and records on the proposed
date of August 27 [2018], or at any other time.” (Dziubta Decl., Exhibit 9, August 20, 2018
letter from Ignatins Piazza, pg.13).

This is a material breach of the CLA justifying court intervention because the right of
inspection is necessary for Lender to determine, inter afia, appropriate use of loan proceeds,
construction progress, and possible impairment of security, which is necessary for Lender to
protect its interests. See, Flizabeth Retail Properties, LLC, supra, 2017 WL 107662, at *12;
Capitol Radiology, LLC, supra, 439 F. App'x at 226-27 (4ih Cir. 2011). Not only is the refusal
to allow inspection a specified material breach of the CLA, but “{i]n the construction lending

industry, a borrower’s refusal to allow site inspections by a lender and its representatives would
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generally be considered a material performance dcf;c\ult." (Towry Decl. §J6.e.). Accordingly, Front
Sight’s refusal to allow inspection of the property is another independent material breach which
supports VD Fund’s right to record the Notice of Default and proceed with foreclosure, if
necessary.

Breach Number 10: Failure to Provide EB-5 Information - CLA § 1.7()

In order to verify continuing eligibility for participation in the EB-5 Investor Program
with the USCIS, Front Sight was required to submit certain EB-5 information on a continuing
basis as a condition of the loan. “Borrower shall submit to Lender 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 to provide the EB-5 Information shall be a default pursuant to Section
6.1.” (Dziubla Decl., Exhibit 3, §6.1). This obligation was further specified in the First
Amendment to the CLA requiring “Borrower [to] provide Lender with copies of major coatracts.
bank statements, receipts, invoices and cancelled checks or credit card statements or oﬁher proof
of payment reasonably acceptable to Lender that document that Borrower has invested in the
Project at least the amount of money as has been disbursed by Lender to Borrower on or before
the First Amendment Effective Date.” (See July 1, 2017 First Amendment to Loan Agreement,
Dziubla Decl., Exhibit 4). '

Front Sight has feiled to provide the required EB-5 Information. (Dzuibla Decl. § 16;
Dziubla Supp. Decl. {5). This is another independent material breach of the CLA supporting
Lender’s right to record the Notice of Default and proceed with foreclosure, if necessary.

Breach Number 11: Non Paviment of Default Interest - CLA § 1.2

Section 1.2 of the CLA provides that if there is an Event of Default, interest shall be
cherged at the “Default Rate.” The “Default Rate” is defined as “the lesser of five per.cent (5%)
per annum in excess of the [oan Rate or the maximum lawful rate of iriterest which may be
charged.” (Dziubla Decl., Exhibit 3, CLA, pg. 4, “Default Rate Defined.”) Because Front Sight
is in defanlt under multiple provisions of the CLA as detailed above, the Default Rate provisions

of Section 1.2 were properly triggered. Plaintiff Front Sight has failed and refused to pay the
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Default Rate despite the demand therefor. {See Dziubla Decl., Exhibit 9, August 20, 2018 Piazza
leiter, at pg. 17, §i4; see also, Dziubla Decl., Exhibit 5, Notice of Default). Plaintiff Front Sight
is therefore, despite protestations to the contrary, in monetary default as well as non-monetary
default under the terms of the CLA.
Breach Number 12: Non Payment of Lepgal Fees - CT.A § 8.2

Section 8.2(a) of the CLA provides that “Borrower agrees to pay and reimburse Lender
upon demand for all reasonable expenses paid or incwred by Lender (including reasonable
fees and expenses of legal counsel) in connection with the collection and enforcement
of the Loan Documents, or any of them,” This obligation was specifically reaffirmed in 7 of the
First Amendment to the Loan Agreement (Dziubla Decl., Exhibit 4), with respect to failure to
provide the EB-5 Information. TVD Fund has incurred legal fees in connection with the Notices
of Default and has made demand of payment therefor from Front Sight. To date, Front Sight has
refused to pay such fees and this constitntes a monetary default under §6.1(b) of the CLA. LVD
Fund has also mcurred attorneys’ fees and costs in defense of this action and pursuing it rights
and remedies under the CLA and Deed of Trust, for which Front Sight is contractually liable.
(Dziubla Decl., Exhibit 5, Notice of Default; Dziubla Supp. Decl., 3, Ex. B).
M. ARGUMENT

A, The Legal Standards for A Preliminary Injunction

“A party seeking the issuance of a preliminary injunction bears the burden of establishing:
(1) a likelihood of success on the merits; and (2) a reasonable probability that the nonmoving
party's conduct, if allowed fo continue, will cause irreparable harm for which compensatory
damage is an inadequate remedy.” S.0.C., Inc. v. Mirage Casino-Hotel, 117 Nev. 403, 408
(2001); Int'l Union of Painters & Allied Trades Dist. Council 15 Local 159 v. Great Wash Park,
LLC, No, 67453, 2016 WL 4499940, at *3 (Nev, App. Aug. 18, 2016)(reversing an order
granting preliminary injunction for failure to show likelihood of success.)

“The party seeking mjunctive relief carries the burden of proving that there exists a

reasonable probahility of irreparable harm for which compensatory damages would not provide
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adequate remedy.” Swarovski Retail Ventures Lid. v. JGB Vegas Retail Lessee, LLC, 416 P.3d
208 (Nev. 2018). Ciritically, Front Sight does NOT ever provide any declaration stating that
Front Sight is NOT in default under the CLA.” “[E]ven if damages are an inadequate remedy, the
[moving party] must also show a reasonable likelihood of prevailing on the merits before a
preliminary injunction can. issue. “ Dixon v. Thatcher, 103 Nev. 414, 416 (1987) (cited by
Plaintiff).

Morcover, injunctive relief is generally not appropriate where the allegedly irreparable
harm was actually contemplated by the contracting parties. See Swarovski, 416 P.3d 208 (Nev.
2018) (“Injunction to prevent early termination of shopping mall lease was properly demied
where ‘[dJamages attributable to such injury can ‘fairly and reasonably be considered as arising
naturally’ from a commercial lease, ‘or were reasonably contemplate& by both parties at the
time they made the contract.””)

- Although loss of real property may under certain circumstances constitute irreparable
injury, it is the natural consequence of default on a mortgage. Nor, contrary to the implication of
Plaintiff’s moving papers, does there need to be a “monetary default” to trigger a proper
foreclosure. The court explicitly rejected such a limitation in Lakeside Inn, Inc. v. Bank of the
West., No. 3:14-CV-00473-RC]J, 2015 WL 1331383, at *4 (D. Nev. Mar. 25, 2015). In that case,
the borrower argued that “foreclosure of reat property is necessarily improper under Nevada law
where there is no monetary default, so long as the debt is fully secured.” X The Court flatly

rejected that argument.

*The Piazza Declaration in Suppott of the Temporary Restraining Order is simply a document
authentication Declaration and also includes an ommibus staiement that Piazza has read the
Statement of Facts contained in the Motion. He never specifically declares that Front Sight 1s NOT
in defanlt under the terms of the CLA and Deed of Trust. The closest that Front Sight comes to
actually statin that there is no default is in the Statement of Facts at page 13 where they state that no

“monetary defaults” exist but only that Front Sight “refutes” the “administrative defaults™.
. 17 '
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The only reason the mortgagee in Manke was required to prove that
the alleged waste impaired the value of the security is because the
covenant at issue was explicitly so limited. See id. at 682 (“and
further that she will not make any alteration or alterations to said
buildings or itprovements which would in any way reduce or
impair or tend to reduce or impair the value of the property
transferred hereunder.” (emphasis added; internal quotation marks
omiited)).

Indeed, in AManke [the case relied on by borrower], the impairment

of the value of the collateral was not only a condition required for

foreclosure based on the non-monetary default (affirmative or

amehiorative waste), it was incorporated directly into the very

definition of the event of default. That is, impairment of the value

of the security was an element of the event of default itself. The

events of default at issue in the present case are not similarly

limited or defined under the TLA, and the Casino points to no

authority indicating that such a limitation on events of default is

inherent in the law. It has long been the case that in addition to

adopting standard covenants by reference, parties to deeds of

frust in Nevada may generally enter into whatever covenants

they wish. See Nev.Rev.Stat. § 107.050 (1927).
Lakeside Inn, Inc. v. Bank of the West, No. 3:14-CV-00473-RCJ, 2015 WL 1331383, at *4 (D.
Nev. Mar. 25, 2015)(emphasis added). Other cowrts have ruled similarly. See Elizabeth Retail
Properties, LLC v. KeyBank Nat'l Assoc., No. 3:13-CV-02045-SB, 2017 WL 1407662, at *7 (D.
Or. Mar, 10, 2017}, report and recommendation adopted, No. 3:13-CV-2045-8B, 2017 WL
1430611 (D. Or. Apr. 19, 2017), appeal dismissed, No. 17-35425, 2017 WL 6262200 (9th Cir.
June 22, 2017) (“borrower cither “ignored’ or ‘neglected to respond prompily’ to requests for
financial information, fatled to nofify the bank about the judgment, allowed a writ of garnishment
to issue, failed to report that a guarantor was subject to a [ien, and allowed its principal o use
accounts securing the loans for other expenses. Id. at 226-27. On these facts, the Fourth Circuit
held that, as a matter of law, the bank had a good faith belief that it was insecure and, therefore,
was entitled to take steps to protect its interests.”); Nar'l Bank of Arizona v. Thruston, 218 Ariz.
112, 120-21 (Ct. App. 2008), as amended (Jan. 23, 2008){*although [borrower] cured the
monetary default, an existing defauit, the non-monetary default, remained vncured.
Consequently, the Bank was entitled to pursue foreciosure of the deed of trust securing the
note.”); Geneva Ltd. Pariners v. Kemp, 779 F. Supp. 1237, 1240 (N.D. Cal. 1990)(“The deed of

trust and HUD's own regulations both provide the Secretary with the authority to foreclose based
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The Lakeside Inn court noted that the agreement between the parties, “[t[he copy of the
SA attached to the Verified Complaint lists twelve events of default, (see TLA § 5, at 1113,
ECF No. 1-3, at 17), only two of which concern nonpayment. Section 5.3 makes it an event of
default fof the Casine to breach any covenant that does not call for the payment of money if such
breach continues for 30 days. . . If the Casino has breached these provisions, there has been an
event of default under the TLA, and foreclosure is permitted under the SA.” 4

As set forth more fully in the Statement of Facts, the Construction Loan herein, which
was negotiated at arms length between sophisticated parties, specifically defined Events of
Default in §6.1 to include both monetary and non monetary defaults. The negotiated Rights and
Remedies upon the occurrence of an Event of Default are set forth in §6.2 and explicitly include
the right to foreclose the Deed of Trust. LVD Fund has summarized the numerous Events of
Default under the terms of the CLA in the Statement of Facts, which is supported by the Dziubla
Declarations. '

In addition to the circumstances naturally arising from the construction loan agreement,
Plaintiff’s Motion for injunctive relief must fail because Plaintiff has not satisfied its burden of
showing irreparable harm, since compensatory damages are not defined as irreparable harm: and

Defendant has not filed an Notice of Intent Sell. See Coronet Homes, Inc. v. Mylan, 84 Nev. 435,

437, 442 P.2d 901, 902 (1968) (The moving party bears the burden of providing testimony,

exhibits, or documentary evidence to support its request for an injunction.); Excellence Cmiy.
Mgmt. v. Gibmore, 131 Nev. Adv. Op. 38, 351 P.3d 720, 724 (2015) (“hreparable harm 15 an
injury “for which compensatory damage is an inadequate remedy.””) Currently, the only effect of
the Notice of Default is to start the waiting period that is necessary to file the Notice of Sale. This
does not constitute ireparable harm because the property is not part of a pending sale. As such,

there is simply no irreparable harm.
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Further, Plaintiff has not provided any authority that support to support his position
because all the cases it sites are easily distinguishable. Plaintiff cites Stafe, Dept. of Bus. &
Indus., Fin. Institutions Div. v. Nevada Ass'n Services, Inc., 128 Nev. 362, 370, 294 P.3d 1223,
1228 (2012), to support the argument that “irreparable harm is established when
a company can show that a person comunitted acts ‘without just cause which unreasonably
interfere with a business or destroy its credit or profits.’” (PItf Mtn 26: 1;3) However, this case is
easily distinguishable and misleadingly quoted. In State, Dept. of Bus. & Indus., Fin.
Institutions Div. v. Nevada Ass'n Services, Inc, the Court held that removal of a professional
license may, not shall, cause irreparable harm buy leaving the licensee with no means to profit
and damaging his reputation publically. That is simply not the case here, nor has Plaintiff
satisfied its burden by providing any evidence that it has lost a license or suffered irreparably
damage to its reputation. To the contrary, Plaintiff appears to be utilizing this litigation as a
source of public promotion to solicit more public saies.

Plaintiff cites only one case where the court actually enjoined a foreclosure sale. Dixon v,
Thatcher, 103 Nev, 414, 415 (1987) (Memo at p. 17, 24). Plaintiff cites the Dixon case for the
unremarkable proposition that under proper circwmnstances real property is generally considered
unique and loss of real property may be irreparable harm. If this were sufficient to obtain an
injunction to prevent foreclosure there could never be a forecloswre. Foreclosure is, in fact, the
natural and anticipated consequence of a default on a mortgage obligation. Accordingly,
Plaintiff’s motion must be denied.

B. Plaintiff cannot Demonstrate A Likelihood Of Success Regarding Plaintiff’s
Defaunlts Under The Constrnction Loan Agreeement to Justify an Injunction
to Stay Foreclosure

As set forth above, Plaintiff has commiited multiple material breaches of the CLA, and
therefore LVD Fund, as the lender, has the right 1o declare a default and record the Notice of
Default with the County recorder. Plainfiff ssts forth a long twisted series of allegations

regarding the inability to ratse the amount of funds desired by Plaintiff. In all of Plaintiff’s
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disjointed factual recitations, however, Plaintiff barely references the actnal negotiated
contractual agreements between the parties and certainly never discusses the actual terms
contained in those negotiated written agreements.

For purposes of the request to enjoin the foreclosure sale, the only facts that matter are the
terms of the CLA and whether Plaintiff is in default under those terms. Because Plaintiff did not
include the construction loan documents as part of its Motion for TRQ/Preliminary Injunction, or
anywhere else in Plaintiff's pleadings, Defendant LVD Fund has provided them as attachments to
the Dziubla Declaration. The terms of the CILA. are discussed more fully in the Statement of
Facts section of this Memorandum.

First, it must be remembered that the CLA is a detailed legal document setting forth the
rights and obligations of the parties negotiated at arms length by sophisticated businessmen. The
Construction Loan Agreement explicitly establishes the nature of the relationship. “The
relationship between Borrower and Lender created hereby and by the other Loan Documents
shall be that of a borrower and a lender only, and in no event shall Lender be deemed to be a
partznier of, or a joint venturer with, Borrower.” ( CLA §8.14, Dziubla Dec. Exh 3.) Thus, contrary
to Plaintiff’s current implications, there is no fiduciary or special relationship between Plaintiff
and Defendants. See Shlesinger v. Bank of Am., N.A., No. 2:11-CV-2020-FMP-PAL, 2012 WL
2995698, at *7 (D. Nev. July 23, 2012) (“ Absent exceptional circumstances, a lender does not
owe fiduciary duties to a borrower beyond contractual obligations.”); Giles v. Gen. Motors
Acceptance Corp., 494 F.3d 865 (9th Cir.2007) _

Therefore, in the current case, the rights and duties of the parties toward each other are
defined by the terms of the written contract. As it relates to the foreclosure, it means the
negotiated terms of the CLA govern. “It has long been the case that in addition to adopting
standard covenants by reference, parties to deeds of trust in Nevada may generally enter info
whatever covenants they wish. See Nev.Rev.Stat. § 107.050 (1927).” Lakeside inn, Inc. v. Bank

of the W., No. 3:14-CV-00473-RCY, 2015 WL 1331383, at *4 (D, Nev. Mar. 25, 2015)
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Plaintiff argues that because it did not receive as farge a loan as Plaintiff had hoped for,
Plaintiff is not obligated to follow the terms of the written loan agreement. Not only is the
argument absurd from a legal standpoirt, it is also premised on a false factial premise; i.¢e., that
Defendants had a contracimal obligation to raise any specific amount of funding. The
Engagement Letter attached as Exhibit 5 to the Piazza Declaration makes it explicitly clear that:
“Nothing ?ontained in this Agreement is to be construed as @ commitment by EB5IA, its
affiliates or its agents to lend to or invest in the contemplated financing. This is not a guarantee
that any such financing can be procured by EB5 1A for the Company on terms acceptable to he
Company, or a representation or guarantee that EB5S 1A will be able to perform successfully the
services detailed in this Agreement.” (Piazza Dec. Exh 5 atp. 2)

Moreover, the Engagement Letter contained an integration clause which explicitly
“supersedes and cancels any prior communications, understanding and agreements between the
parties.” (Piazza Exh 5 at p. 4.) Thus, no matter how much Front Sight alleged about the
discussions leading up to signing the writien contract, they do not survive the execution of the
written agreement.

While Front Sight undoubtedly would have preferred it if EB5IA had successfully raised
$75 million, or even $25 million, the simple fact is there was no contractual obligation to raise
that amount or any specified sum. EBSIA was only obligated to “endeavor to obtain
comunitments) for the contemplated financing . . .”, (Piazza Exh 5 atp. 3} Although Front Sight
is disappointed in the results of those endeavors, even Front Sight acknowledges those endeavors
were undertaken and resulted in disbursement of loan proceeds in excess of $6 million to Front
Sight. While this amount fell short of the goal it is NOT a breach of any contractual or other
obligation.

Moreover, on May 12, 2016, Defendant Dziubla laid out the available altematives for
Front Sight going forward, in light of changes in the EBS environment and difficuity raising the

amount of money previously being considered. The alternatives enumerated were:
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(1) Give the EBS investors their money back, close the doors and part paths:
(2) Restructure the capital stack by: (i) eliminating the munimum raise; and
(ii) bring in senior debt from a timeshare lender who understands the
timeshare business; or
(3) Seli the EBS Impact Capital Regional Center and LVD Fund to Front Sight,
and allow Front Sight to proceed as it wishes.
Front Sight subsequently advised him that it preferred the second option, i.e., restructure the deal,
and the parties proceeded accordingly, resulting in the October 6, 2316 Construction Loan
Agreement. (Dziubla Supp. Decl., 4. Exhibit A). Therefore, Front Sight entered into the CLA
with knowledge of exactly how much money was, and wasn’t available. It can not now argue
that LVD Fund breached any contract with Front Sight based on the amount of money 1aised.
Accordingly, Frout Sight can not meet its burden in this hearing to show that it is “likely
to succeed” on the merits against LVD Fund. The Motion should thus be denied.
IV. CONCLUSION
For the reasons set forth above, Plaintiff can not meet its burden of showing both
irreparable harm and likelihood of succcés on the merits. Therefore its motion for a temporary
restraining order and preliminary injunction should be denied.
Dated: March 18, 2018 FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123

Telephone: (702) 579-390C
Facsimile: (702) 739-3001

/sf Kathryn Holbert
Kathryn Holbert, Esq.
Attorney for Defendants
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and that on this date, I cansed true and correct copies of the following document(s):

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

By:

prepaid envelope, in the United States Mail, to those parties and/or above named

CERTIFICATE OF SERVICE and/or MAJEING

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

DEFENDANT LAS VEGAS DEVELOPMENT FUND, LLCS OPPOSITION TO
PLAINTIFF’S SECOND MOTION FOR TEMPORARY RESTRAINING ORDER AND
PRELTMINARY INJUNCTION

John P. Aldrich, Esq. Attorneys for Plaintiff

Catherine Hemandez, Esq. FRONT SIGHT MANAGEMENT, LLC
ATDRICH LAW FIRM, LTD.

1601 S. Rainbow Blvd., Suite 160

Las Vegas, Nevada 89146

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).

m U.S. MAIL: 1 deposited a true and correct copy of said document(s) in a sealed, postage
individuals which were not on the Cowrt’s electronic service list.
Dated: March 18, 2019

/s/ Kathryn Holbert
An Employee of FARMER CASE & FEDOR
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| STATE OF CALIFORNIA )

} s8:

COUNTY OF SAN DIEGC )

Affiant, being duly sworn, deposes and states the following:

1. I, Robert W, Driubla, am an individual and a resident of the State of Califormia,
County of San Diego.

2. I am a Defendant in this action and am an officer of Defendant Las Vegas
Development Fund, LLC (“LVD Fund™), and of the now dissolved Defendant ERS Impact
Advisors, LLC (“ER3IA™).

3. i make this Declaration of my pérsonal kinowledge, and the matters stated herein
are true and correct. [f called as a witnesg herein, 1 could, and would, testify competently thereto.

4, Atlached hereto as Exhibit “A” is a true and correct copy of a siring of emails
dated from May 10, 2016 1o May 20, 2016, between me (rdziubla@ehSimpacicapital.com}, and

Front Sight representatives Ignatius Piazza (ignativs@fronisight.com) and Mike Meacher
{meacher@frontsichi com). In the May 12, 2016 email, I laid out the available altematives for
Front Sight going forward, in light of changes in the EBS environment and difficulty raising the
amount of money previously being considered. The alternatives enumerated were:
(1) Give the EBS investors their money back, close the doors and past paths:
(2) Restructure the capital stack by: (i) eliminating the minimum raise; and
(1) bring i senior debt fror a timeshare lender who understands the
timeshare business: or
(3) Sell the EBS Impact Capital Regions Center and LVD Fund to Front Sight,
and allow Front Sight to proceed as it wishes.
Front Sight subsequently advised me that it preferred the second option, i.e., restracture the deat,

and the parties proceeded accordingly, resulting in the October 6, 2016 Construction Loan

)
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8. Attiched hereto 25 EXHIbE B is a trae and coméct copy of the letier I seat to' Fi*c;jr’z*..

Stght on March 5, 2019, éntitled Damand to Cre Defaulrs, Asof %M’a_y_,, Froor $ight has nor

exred any of flie dvents of default identified in this demand letier, of iy the-same évents of

defautt identified in the-multiple previons notides sent w Froni Sight; all of which are atizched fo

sory prive Declaration in Suppost of Las Vegas Funding LLE s Motion for Appsintment 6fa

| Receiver, dated Fabruary 4, 2019 {See Notice of Detault filed in Nye Covnty-on 1/18/19{BExhibit.
1 5%: 7/30/18 Notice of Mulsiple Defaults (Exhibit 8); 824/18 Notice of Multple Defaulis
TExhibit] 13 S/28/ égima@_.qf Muiltiple Defiults (Exhibit 12): 10/247 18 Demmand to Curs {Exhibit
L RESH

1declare under penalty of perjury under the laws of the State of Nevads and the State of

25 truer and correct, and that this Declaration was:2secnted op Masch

Reber: DDA
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sending facsimile machine properly issue

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, ] caused true and correct copies of the following document(s):

SUPPLEMENTAL DECLARATION OF DEFENDANT ROBERT DZIUBLA IN
SUPPORT OF DEFENDANT LAS VEGAS DEVELOPMENT FUND, LLC’S
OPPOSITION TO PLAINTIFF'S SECOND MOTION FOR TEMPORARY
RESTRAINING ORDER AND PRELIMINARY INJUNCTION

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

John P. Aldrich, Esqg. Atiorneys for Plaintiff

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

1601 8. Rainbow Blvd., Suite 160

Las Vegas, Nevada 89146

By: _
s Bl ECTRONIC SERVICE: Said document(s) was served electronically upon gll cligible
slectronic recipients purswant to the slectronic filing and service order of the Court (NECRF 9).

{) FACSIMILE: 1 caused said documengs) 1o be transmitted by facsimile transmission. The

a transmission report confirming that the transmission
was complete and without ervor.
Dated: March 18, 2019

/5! Kathrvn Holbert o
An Employee of FARMER CASE & FEDOR
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Keith Greer

From: Robert Dziubla <rdziubla@ebSimpactcapital.com>
Sent; Monday, March 18, 2019 711 PM

To: Keith Greer

Subject: FW: EB-5 The naxt steps

From: Mike Meacher <meacher@ifronisight.com:>

Sent: Friday, May 20, 2016 1:22 PM

To: "Robert Dzjubla' <rdzlubla@ebSimpactcapital.come; 'on Fleming' <ifleming@EBSimpactcapital.com>
Ce: ignatius Plazis <lghatis@frontsight.com>

Subject; RE: EB-5 The next staps

Bob and Jon,

John Small was able o convince Hank Cairo to meet with Naish and me on June 2M. We hope to
have a tentative list of his lending prospacts prior to that date.

You guys want fo get back fo marketing immediately and Front Sight wants some immediate capitai
fo develop the project so our inferest are the same fo get the changes compieted quickly and the
current investor capital funded to Front Sight. Our goals are in sync. Front Sight confirms the
preliminary budget you reference below and we will pay those charges promptly upon disbursement
of the $375,000 from the existing 4-6 investors into the Front Sight account.

Best regards to Travis an his graduation.
Mike

Meacher@frontsight com
702-425-6550

From: Robert Dziubla [malkpirdrivhla@ebSimpacicapital.corml
Seni: Friday, May 20, 2016 1L1:05 AM

To: "Mike Meacher'; Jon Fleming'

Subject: RE: £B-5 The next steps

Dadr Mike,

We too are pleased with the progress that was made, and we are working on the steps as outlinad so that we can get
the EBS motiey disbursed to you.

I have confirmed with Mat! that we can amend the USCIS filings as discussed [but we do NOT need USCIS approvai for
any of the changes) - namely, to eliminate the minimum ralse and to allow for us to bring in bridge / sentor financing --
and | wil} have our corporate / securities lawyer amgnd the PPM, sulbiscription agreement and other deal documents fo
miake tha samia changes.  As I mentioned on Wednesday, he has already advised that we will nead to notify the
investors already in escrow of these changes and aliow them the right fo reseind / withdraw if they wish. We don’t yet
know how long that notice period will be, and that question is pending with our lawyer.

1
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As discussed, we think it uhiikely that any of the Investors will withdraw, because then they'dneed to-find ahother
project and move o the back-of the line,

W have confirmed with Maitthat once the decments have beer amerded and we Rave the £85 loan agresment in
piace, then {a} we can disburse 75% of the current EBS funds to Front Sight and that F$ tan apply thase funds to
reirmburse itself for the grading and otherproject-related costs such as mortgage pay-down slready incurred, and (b) on
a go-farward basis; ‘we would disburse the EBS fundsto FS as those furds come into escrow, and FS would provide us
with construction and reiated raceipts at the end of the project sufficient to cover the amount of EBS money
disbursed, None of us need to track EXACTLY that the EBS funds wentinto a specific expenditure so long as there are
sufficient project recéipts that {1} gover the-arount of EBS funds disbarsed to FS, and {ii} those receipts are fled to the
projact development outiined in the USCIS-apiproved business plan.

Plgase ponfira that From Sight 2 i y budeet ctitlined in my éivail of May 12 55 supolemenited by
my ema"t nf %gv 33. ‘We Wauiﬁ wery. mu’rﬁi f‘Ta':*tc get Exhan Back on &oar:i imediztely, so & tiest that £S4und the

siave you heard rom John Sinall 7 Hank Caire about Hank coming out to visit with you?

Asvwe work through' this'new process; pleasexdo keep i mind that we wili need to-ensure that there.is. approprizte
fanguage in the timieshare ﬁhammg fGar agresment referencing the EB5 loan and that proceeds from the £85 foan ma:g
be used o repa? the ﬁmeshare fir nam:mg Triatway we.will have complted w1th USGS Fisles. regardang bridge / :nter;m
financing that s used wh‘Ia the EBS raisa is being-rom meted.

“Thanks,

Bob

From Mtke M"‘-ﬁd’i&f ! ;a__;!tn mead‘%ef@w' B
.Sent. F{ida’?, E\ﬂay 30 2016“10 1.1 J\M :

Subject;EBS Thenextsteps - oo
Bab,

I was plaased at the productive end to our conversation in Qakiand on Waﬁneﬁday Sorry Jon had to-
leave before we got to'that.

As afoliowup 10 that please get the foliowing things accompished:

1, GetMatt fo-amendthe paperwork as needed with USCIS fo reflect our discussion

2. Next week, gel Mike Brand, Lstvia and Scot fo aménd the coristruction foan documents 'EQ
reflect the new deal oF Front Sight taking the money as it coimes in with construction receipts
provided to Bob for EB-B investors when project is: completed.

3 Arranga for Bob fo release the funds for the 4-6 existing investors to Front Slght the following

'?32425 6550'
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Total Control Panel

Ton kaith greer@urenclavw.biz

Retripve this sender from my allow fist
From; cdziubla@ ebSimpacianitalicom

You received this message becouse the sepder is on your allow fist.
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Las Vegas Development

Flﬁnd LLC Las Vegas Dlevelopment Pund, LLC

15 SOUTHWON ROULEVARD, SUMTE 16
. Cr, BOX 3003

INCLINE VILLIAGE, NEVADA 86158
‘Feizphuner {74} BISIR22

Fockfile:  {55S) 332- 1795

March 11, 2019

Via Email

Mr, Jgnatius Piazza

Manager

Front 8ight Management LLC
1 Front Sight Road

Pahramp, NV 89061

With ae email cony to:

Scott A. Preston, Esq.

Preston Asza LLP

301 Morth Palm Canyon Drive
Suite 1034102

Palin Springs, CA 92262-5672

Re: Bemand to Curc Defanlts

" Dear Mr, Piazza:

As the construction lender, we hereby make demand wpor you s the Berrower under fhe
Construction Loan Agreement dated Ocigber 6, 2016, as amended, phus related documents
{colectively, “CLA™, as follows:

1. immediztely Provide Constraction Plang,

#. The definitions section of the CLA defines “Plans” as foliows: “Phisg™ mean the
final gonstruetion plans for the Improvements, including drawings,
specifications, detnils and manuals, 23 aspproved by ke  applicable
Governniental Anthority responsible for reviewing and approving construction
plans for compliance with applicable Governmental Requirements,” (Emphasis
added.)

b. Asticle 3.2(b) of the CLA stites inrelevant pari: “Prdor to the Commencement
Date, Borrower shall, in addifion to satisfying all other conditions for an Advance
in this Section, provide to Lender ... {ii) Plans, in the form previously submitied B

0870



Mr. Tgnatius Piazrze Las Vegas Development Fund LLg
Mamager, Fromt Sight.

March 11, 2019

Page 2

to Lender, gs findlly approved $or constrivotion by the Project Architect and the
“applicable Governmental Authority.”

« The Comumencemernit Date was Octobeér 4, 2016, You have neversubsiifted the
‘Gonstrnction Plans to s, and we dgsin demand that you immediately do so.

2. Correst Materinl Déefavs in Constevetion, Theee e mulfiple material delays inyour
<onstruction of the Praject, e.g

2, “OnBuge 13, 2018, you provided us with a construction timeline for the Project.
That construction Hmeline staed that construction of the Patdot Pavilion would
Start-on Augast 20, 2018, and take 80 days to complete, Le. November 8, 2018
Jine 583, You have failed 1o commence, much less campkm buikding &ﬁ Patrict.
Pavilion,; which is & malenial delay.

b. The same construction thmeline states that construction of the timeshare villas.
would commence on November$, 2018 {fpe 141}, You bave failed 1o
‘ormmicnes; much.less cowplete, comstruction of the vilkes, whick is a maferial
‘delay,

¢ We c&:mand thiat yoir i

ediately commence remediation. of thess defaults

3 “immmﬁmﬁ.’fﬂ Carect anii Dodate Changes fo Construction Tinxling,
a. Aticle'5.2 of the CLA states in relevant part: “Borrower shall deliver fo Leader'a
rexxse{., cansizucsn on schedulc 11‘ md when any targetdaxe set fozth thezem hzs

: Yﬁu}zave fa”’led 10 déﬁver tD us ‘a rewsed ctms%mc.wn schedde; ‘Wedemnand that
you ﬁnm;edt_atﬁiy remedy the same.

S‘EDG OQD mr miose-{after takzngﬁz%a aeCount cost savings &nzi ANy ISUTdncs
proceeds of Borrowsr reteived by Lander) for any staglé ; hange of Hodification,
ot {zi‘i the aggregate amobnt of 2] alngﬁz am:! medifications exceetds $500,000
(after: taking into acconnt oost savings and any. insurance pmceecis of Borrower

 recgived by Lender)”

b. 'I'he US CIS -&ppmveé .%af; siness piaﬁ fm: ﬁm Pze}m {as wmpared o t‘&e
d&ﬁnes Pamot Pavhen as “8:) 1}00 sqz}m fe)ﬁ* ?amot Pmimz, 4 iarges ma%
facility that will acedmmodate classrooms for tip fo 2,000 students, rore than
doable the curvent capacity. Withip this facility the comial ‘Administration of the
corapiex will be honsed, along with Jarge retail shops that specialise in ? ;_.

Lt
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merchandise related o the special interesis of the stedents, In addition a food
court is planned in the central core of the facility to meet the demand for breakfast
{for those early arrivals) and luncl for the entire complemient of students.”

In oral conversations, Mr. Meachicr stated that the Patriot Pavilion would be
reduced o 25,000 — 30,000 square feet, which you now dispuie, but even i yowr
recent Opposition to Appointment of Beceiver, you admiit that “The size of the
classroom in the Pairiot Pavilion Ims been reduced...,” (Original emiphasis).
Lander Has nover approved, nor accurately been informed of, these material
changis to the Patriol Pavilion.

We demand that you immediztely provide us with the above construction Plans
showing all of your proposed changes to the Patriot Pavilion and ali other
elements of the Project, including any cost changes of $250,000 or more, for cur
approval.

5. Immediutely Provide Monthly Projest Costs,

Ariicle 3.2¢a) of the CLA states i relevent part: “From and afler the
Commencement Date, Borrower ghall deliver to Lender on a monthly basis
evidence of the Project costs funded during the preceding month (whether from
Lotn proceeds or otherwise).”

Yoiu have never delivered to ns this monthly evidence of Project costs, and we
demand that you immediately do so for every inonth from Oetober 2016 through
today.

6. Imuediaicly Allow Site Inspeefion and Enspection of Boolis and Records

a.

€,

Article 5.4 of the CLA states: “Borrower shall set wp and maintain accurate and
somplete books, accounts and records pertaining to the Project. Borrower will
permit representatives of Lender 1o have roasorable aceess 1o and to inspect and
copy such books, records and contracts of Borrawer and to inspeot the Projest and
o discuss Borrowert™s affairs, finences and accounts with any of its prigeipal
officers, all at such times and as often as may reaspnably be requesied by
Lender,”

Ws again demand that you imimediately allow us and our representatives o have
immediate access lo the Project sifc and to diséuss your affairs, finsnces and
aceoants with all your principal officers.

W again demand that you immediately allow us and our representatives to have
immediate access to and £o inSpect and copy your bocks, records and contracts as
per the CLA.

7. DImmediately Provide EB-5 Documentation

a.

Article 5.10(e) of the CLA siates in selevant part: “Witheut Jimiting the foregoing,
information to-be provided to Letider by Bommower prior to October 31 of each
year, shatl specifically include: :

)
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(3) Anmnal report of sxpenditités on the project, showing amouits a léast squal 1o
“the arhount of money Teénder e dishised to Barrower have been spenton the

Projert;ihis will inclutie Approprisie bas:!mp documientation, soch as copies of
magy wvoices & payme:at mcelp%s. ajor comtrasts, hank stafemints, etc.”

“Your EB-5 prove-up letier of October 36, 2018 (“‘Prova-i?ja Letier™), fails to

inciude any bank steternents, nor have we éver received from you bank statements
that confirn-the Project related expenditures you cléim.
‘We demand that you. immediately-provide us with all bark stafements confirming

 the EB-5 expenditares thet you claim to have made since October 6, 2018.

8. immeﬁ'aﬁv ﬁwm Fanding Hard Censtrpetion Cosls a%“ iﬁc ?‘mteﬁz

&

subparagraph {e} smcs. “Boéowcrsball m proweds of the Lm solely for

thie puipose of funding: directly, er advancing to Affiliates to pay, e costs of the
Project, in ateordance with the terms end condifions of this Agreement. as set

forth in the Budget and the Project documnents submitied to, and approved by,

AsCIs”

Page § .of the “The E¢onomic and Jobs-Creation mpacts of the Exemplar

Fyont Sight Firearms Training Iustifute Expadsien Project in the Applicant
‘EBS Impact Capital Regional Center LLC” (Econonie Impact Mysas, ot
“EIAT) thal was-gubmitted to and appreved by TISCIS specifically states a8

:feﬂtms

“The: mw&vfw Project willl generote EB-5 eligible fobs i fonr wops;
1. Thes 1 nﬁflfea&_ Rard consfraction costs

2. The credtion: w%& riew Sidl-time jobs.at. the Frout Gight Firearms
: Tram?rg Insnzs:re

3, The creation:of 145 wew ﬁdiwz‘xme jobs of the Front Sight Resort &

" Vdcation Chib.

4 _}mmased toprismispending in the local econamy resyliing fromthe
zncmasa moﬁéﬁ{ﬁm aﬁ&m?mwe r?;af MH Be fa&{mzfzd 5?3 t?:e' ijec?‘

'szm

Your Prove-lip Leter confirms that you have spent less than: §2.7 Afﬁﬁion on hard
construcHOn. Sosts Sven lﬁmugh W, haﬂm lent yon $6, 375,080 ef BR-5 loan,

proceeds.
At the same fime, vour federal tag returns show that you have paid jo ignstius
Piazzs ond his dynasty irusts alnost $17 Million during 2 2&26 and 2017,

Yon have misapplied the foan. nmceeﬁs msiead of ﬁmdmg, heerd sonstiction costs

that create the required. }abcs%g which 1s the fundashenial pillax of fiis entire

‘tranzaction.
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f. We demand that you immediately begin funding hard construction costs to the
Project in accordance with the construction Plans that we have demanded above,

9, Secuior Debi,

a. Arficle 527 of the CL.A states: “Borrower will use &s best ¢fforts to obtain Senior
Debt as defined berein: Borrower and Lender expect that the Senior Debt
dogurents will impose provisions concerning disburserment procedures,
mechanising 10 protect agdinst mechanics hiens and related matters as are
custornarily found in construction loans made by mstittional lenders, which
procedures alse tend to help protect Lender. If Borrower Lias not obtained such
Senior Debt by March 31, 2017 [extended to June 30, 2018], Borrower agrees that
Lender may imposs provisions concerning such matiers similer to those
customaitly found in construction loans made by instintional lenders. In addition,
Borrower will execute and deliver, upon request by Lender, such assignments of
contracts relating to the Project as Lender shall request, including, but not limited
10, the Management Agreement, docoments concerning the construction of the
Praject and any leases.”

b. The definitions section of the CLA states:

"Senior Debf" means the additional loan that will be sought by Bomrower,
and which Borower will uss it best efforts to obtain, from a traditional
financial institution specializing in fiancing projects sach as the Project.
Although the Senior Debt would be funded subsequent o this Loan,
Lender agrees to subordinate its Doed of Trust to the pew Sermior Debt, so
long as the Borrower is not in default and all of the following conditions
are met;

{2) The loan shall be evidenced by a premissery nofe not in excess of
Fifty Million and no/t 60 United States Dallars {1$$50,000,000.00).

{b) The loan preceeds shall be disbursed in payment, or in rejmbursement
for payraent, of the construction 4nd dovelopment of the Project.

(¢) The loan shall contain provisiens concerning disburseusent
procedures, meckianisis 1o profect against tiechanics liens and
related métters as ate castommsrdly fowid in construction loans made
by institutional lenders and Lender shall be provided with copies of
such documents showing the progress of construction and the
disbursement of funds as are provided to semor Tender.

Borrower shall obtain such Senior debt no later than December 31, 2016." )
2

0874



[

Wir. {gnatos Plazza Las Yegas Devslo peant 7 wind LLC
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k2 ot fave vlaimed that the 1.0 %}4 ﬁGRhEMEMT{ﬁGmm&thQ Line of Ct&ﬂzt}”
{ihe “LOCTy bejwien vourseifay bistrower ;md, on the piher hand as lepder Top
Ruink Buiiders, Ing; Moialey {chsrmcmn@ Ine.; and All Anierican Conctele and
Masoriry, Tne., dated Ootober 31,2017, isin fact the Senior Debt.

4 Eventhe ‘Pt corstry 166K at thé Tenders’ names confirms fhat that sone of then
s *atraditional fnancial Institistion spetializing in ﬁmzmng projects such as the
Projest” and “a&)c LOC has nons ofthe “pmmsztms concerning disbursement
proceduies, mechaptsms Yo-prifect against mechanics’ Hens and related maitersas
are ws;amaruy.fﬂuadm construction lpangmade by institutiona? fenders,”

e Waaogiin demand that y%}s.a mmeﬁ%ai@? allow medificdtion of the CLA i
“impose provisions copceming sich matéd similar to those customarly icsuadm
constiuetion loans thade by imstitutional 'iﬁaﬁwf"’ and wve furﬁ;trdemm;i an
intiediate assignmentol all agreshvents cnﬁcenme the consirastion of the

. :?I'@j ect; Incliding bat not limited o e LOC

19, mwﬂwﬁr P Tiofault I n%ems% Attornevs” Feesand Cosis.
kS ﬁ&ﬁai& g ’?(fi? cf in-f: iZLA smes “Bmawa: &grees w “p’a‘v anﬁ mmbmse Le@dez

3&33&;&&1&: fEug ;anti c:rpensas l}f §8g&1 m&s@} B mxamrﬁ:mn wa"iiﬁ The: ccilmuan

ahd eiforcement of the Lodn Documents. or auy of ther,”
b. -Article 4.7 of the Deed of Trust stares: “Granior shall payor reimburse Lender

-m Tmsm :fo: al% wasona‘bie attnmeys fees, wsgsswﬂ CADENNES riciired by
ee’itt any sction. legdl procesding:or dispute of wyy kind which:
-ihe iterest credied bemin, the }?Ewgsmy of the Colfiteral,
;mf:lndmg buim}z ited o, any Toreciosure of this Deed of Trust, enforcement of
payment of the: Nirie aind othér secured. mdehmness,my a@samatm actmn
involying the Property, any bank ptcy proveedingor any &i@@@n o
secanity horeoTonto'snforce Lender”s rights and remedies
arnounts paid by Lenderor ’fmm siiall B die and. p&yab%e HPOR &m}mﬁ and
} shall ‘Decomepazt of ihc . deblednes ™
b ol i v all outstanding amounts a5 shown ou the
‘La:-an _Statﬁmtmi & Ismazcﬁ Febiuary 20, 2019, sent 1o ¥ou byt loan
werviner NEB 'FmanmaE which amotnis, mzmﬂa? gxcend $300,000.

'Pmdeﬁz & CE:O

Cor €. Keith Greer, Bsq,
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Electronically Filed
31972019 2:11 PM
Steven D, Grigrson

CLERK OF THE COZSE
NEO C%u—-ﬁ

John P. Aldrich, Esq.

Nevada Bar No. 6877

Catherine Hernandez, Esq.
Nevada Bar No. 8410
ALDRICH LAW FIRM, LTD.
7866 West Sahara Avenue

Las Vegas, Nevada 89117
Telephone: (702) 853-5490
Facsimile: (702)227-1975
Attorneys for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA
FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company, CASE NO.: A-18-781084-B
DEPT NO.: 16
PlaintifT,
Vs, NOTICE OF ENTRY OF ORDER

LAS VEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EBS
IMPACT CAPITAL REGIONAL CENTER
LLC, a Nevada Limited Liability Company,
EB5 IMPACT ADVISORS LLC, a Nevada
Limited Liability Company; ROBERT W.
DZIUBLA, individually and as President and
CEQ 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 EB5 IMPACT ADVISORS
LLC; LINDA STANWOOD, individually and
as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EBS
IMPACT ADVISORS LLC; DOES §-

10, inclusive; and ROE CORPORATIONS 1-
10, inclusive,

Defendants.

1
Case Number: A-18-781084-B
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NOTICE OF ENTRY OF ORDER

PLEASE TAKE NOTICE that an 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 was entered by the Court in the above-

captioned action on the 18" day of March, 2019, a true and correct copy of which is attached

hereto.

DATED this 19% day of March, 2019.
ALDRICH LAW FIRM, LTD.

/s/ John P. Aldrich

John P. Aldrich, Esq.
Nevada Bar No. 6877
Catherine Hemmandez, Esq.
Nevada Bar No. 8410
7866 West Sahara Avenue
Las Vegas, NV §9117

Tel (702) 853-5490

Fax (702) 226-1975
Attorneys for Plaintiff
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CERTIFICATE OF SERVICE
I HEREBY CERTIFY that on the 19™ day of March, 2019, I caused the foregoing
NOTICE OF ENTRY OF ORDER to be electronically filed and served with the Clerk of the
Court using Wiznet which will send notification of such filing to the email addresses denoted on
the Electronic Mail Notice List, or by U.S. mail, postage prepaid, if not included on the
Electronic Mail Notice List, to the following parties:

Anthony T. Case, Esq.

Kathryn Holbert, Esq.

FARMER CASE & FEDOR

2190 E. Pebble Rd., Suite #205

Las Vegas, NV 89123

Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, ERSIMPACT CAPITAL REGIONAL CENTER LLC,

EB5 IMPACT ADVISORS LLC, ROBERT W. DZIT/BLA,

JON FLEMING and LINDA STANWOOD

C. Keith Greer, Esq.

17150 Via del Campo, Suite 100

San Diego, CA 92127

Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, EBSIMPACT CAPITAL REGIONAL CENTER LLC,

EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,

JON FLEMING and LINDA STANWOOQOD

/s! T. Bixenmann '
An employee of ALDRICH LAW FIRM, LTD.
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ORDR

John P. Aldrich, Esq.
Nevada Bar No. 6877
Catherine Hemandez, Fsq.
Nevada Bar Mo. 3419
ALDRICH LAW FIRM, LTD.
7866 West Sahara Avenue
Las Vegag, NV 89117
Telephone: (702) 853-5490
Facsimile; (702} 227-1975
Aftorneys for Plaintiff

Elgctronically Filed
3182018 314 PM
Steven D. Grierson

CLERE OF THE COUE!

EIGHTH JUDICIAL PISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Plaintiff,
¥s.

LAS VEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EB3
IMPACT CAPITAL REGIONAL CENTER
LIC, a Nevada Limited Liability Company;
EBS5 IMPACT ADVISORS LLC, a Nevada
Limited Liability Company; ROBERT W.
DZIUBLA, individually and as Presidest and
CEQ of LAS VEGAS DEVELOPMENT
FUND LLC and EBS IMPACT ADVISORS
LLC; JON FLEMING, individually and as an
agent of LAS VEGAS DEVELOPMENT
FUND LLC and EBS IMPACT ADVISORS
LLC; LINDA STANWQOD, individually and
as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EBS
IMPACT ADVISORS LLC; DOES 1-

19, inclusive; and ROE CORPORATIONS 1-
18, inclusive,

Defendants.

1

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

ORDER GRANTING IN PART AND
G IN PART PELAINTIFE'S

MOTION TO SEAL AND/OR
REDACT PLEADINGS AND
' EXHIBITS TG PROTECT
CONFIDENTIAL INFORMATION
AN MOTION

PARAGRAPH 2.3 GF PROTECTIVE

ORDER

83~11-18PC 139 RCVD

Case Number: A-15-781084-8
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This matter having come before: the (L:ourt, on February 20, 2019 at 9:00 am. on
Plainiiff's Motion o Seal and/or Redact Pleadings and Exhibiis to Protect Confidential
Information and Motion to Amend Paragraph 2.3 of Protective Order, John P. Aldrich, Esq.
appearing on behalf of Plaintiff and Kathryn Holbert, Esq. and C, Keith Greer, Esq., appearing
on behalf of Defendants, the Court having reviewed the pleadings on file herein, having heard
oral argument by the parties, and for good canse appearing therefore,

IT IS HEREBY ORDERED that Plaintiff’s Motion to Seal and/or Redact Pleedings
and Exhibits to Protect Confidential Information and Motion to Amend Paragraph 2.3 of
Protective Order is GRANTED IN PART and DENIED IN PART,

IT IS FURTEER ORDERED that with regard to portions of Plaintiff™s tax returns that
were filed in the coust record, the motion is granted and the Clerk of Court is directed to seal
Exhibits 6 and 7 to the Declaration of Robert Dziubla filed on February 6, 2019,

IT IS FURTHER ORDERED that with regard to the redactions of the portions of the
pleadings requested by Plaintiff, the motion to redact is denied.

IT IS FURTHER ORDERED that with regard io the motion fo revise and amend
paragraph 2.3 of the Protective Order, that motion is denied as well. However, in the event any
party wishes to file any financial documents of any party, before filing any such docwnents, the
1/

/it
/i
Iy
11t
171
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parties are to meet and confer regarding the intended submission, and if the parties are unable to
work out a resolution, the Coust will hold a conference call with the parties and resolve the issue,
IT IS SO ORDERED.

DATED this Y2~ day of March, 2019.

DISngt COURT JUDGE
Respectfully submitted by: Approved as to form and content:
ALDRICH LAW FIRM, LLYD. FARMER CA dyJFEDOR
T

P. Aldrich, Esq.

Antliony T. Case, Esq.

vada Bar No. 6877 Nevyada Bar No. 6589
Catherine Hemandez, Esq. hryn Holbert, Esq.
Nevada Bar No. 8410 Nevada Bar No. 10084
7866 West Sahara Avenue 2190 E. Pebble Rd., Suite #205
Las Vegas, Nevada 84117 Las Vegas, NV 89123
Tel: (702) 853-5490 Tek: (762) 579-3900
Feax: (702)227-1975 Fax: {702) 739-3001
Attorneys for Plaintiff Attorneys jor Defendants

3
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Electrontcally Filod
3/20/2019 6:19 PM
Steven D, Grierson

CLERK OF THE CO

ANTHONY T..CASE, ESQ.
Nevada Bar No. 6589
case@imercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 16384
kholbert@farmercase.com
HARMULR CASE & FEDOR
2190 E. Pebbie Rd., Suite #205
Las Vegas, NV 89123
Telephone {702) 579-3900,
Facsimile: (702) 739-3001

C. KBITH GRFER, ESQ.

Cal. Bat, No. 135537 {Pro Hac Vice)
Keith.geer@erecriaw.biz

GREER & ASSOCIATES, A.P.C,
17130 Via Del Campe, Suite #100
San Diego, California 92123
Telephone: (858) 613-6677
Facsimile: (858) 613-6630

Attorseys for Defendants

LAS VEGAS DEVELOPMENT FUND LLC.

EB3 IMPACT CAPITAL REGIONAL CENTER, LLC,
EBS IMPACT ADVISORS, LLC, RCGBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

FIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, STATE OF NEVADA

FRONT SIGHT MANAGEMENT, LLC,, a % .
Nevada Limited Liability Company, CASE NQ.: A-18-781084-B
' )
Plaintiff, ) DEPT NO.: XVI
V. )
)
LAS VEGAS BEV’ELO?MENT FUNDLLC, ) ERRATA TO SUPPLEMENTAIL
IMPACT CAPITAL REGIONAL CENT ER ) e D e it S
LLC, 2 Nevada Limited Company, EB3 y  DZIUBLA IN SUPPORT OF
%’E’ Aﬁﬁggglggm LLC, ggggf% - g DEEENDANTS’ OPPOSITION TO
imited Liability Company; ROBE ; _ : : -
DZIIBLA, individually and as Presidentand ) W
CEOQ of LAS VEGAS DEVELOPMENT )] FOR mMPOMRY
E{ND é%é% iﬁd EBSG IMl; AC{;f ngVIﬁORS % RESTRAINING ORDER AND
G, J EMING, individually and as an BT TATES . - : _
agont of LAS VEGAS DEVELOPMENT ) ARELIMINARY INJUNCTION
FIND LLC and EBS IMPACT ADVISORS )

From Sight Maragement LLC v. Las Vegas Development Fund LLC, ef of,, Case Moz A—[S-‘?SH)B&-H Dept. Ko XV
ERRATA TO PECLARATION OF TERRY ARNETT IN SUFPORT OF BEFENDANRTS OFPOSITION TO
PLAINTIFFS SECOND MOTION FOR TEMPORARY RESTRAINING ORDER AND PRELIMINARY INJUNCTHIN
Page 1 of 3

Case Number: A-18-781084-B
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LLCLINDA STANWOODR, mdlwdmll}'
asSenior Vies President of LAS VEGAS

)
| DEVELOPMENT FUND LLC:and ERS %
11 IMPACT ADVISORS LLC; CHICAGO 3
I TITLE COMPANY, a- California corporation; )
| DOES 1-10, inclusive; and ROE )
}
}
J
)

CORPORATIONS 1-10, inehisive;

Defendanis..

R S - . T - S VU )

bk
ah

.M_
=

2]

COMES NOW D—efendams and-subrnits this Bitala to the Stppleniental D;e'cla;‘salimn of

{|Robert Daiuibia which was led in suppost of Deferdants” Gpposifion to PIEintifP's Second

g Motion for Temporary Restrammg Order and Prefiminary Injunction, ’j‘h@&zpplemcntai

1| Deglaration of Mr. Dzivbla oorrecﬂy ideritiffed tHe-einail -gmﬁgwﬁriéhmg:m&?a a8 Exhibit A: -
% .'chﬁez,::meh_fmaii steing which was attached was inadvertently missing seﬁrer_a%}_pages. The

' | eomplete-ernail siving s aﬁached hiereto as Exchibit A.

st

day. ofMarch, 2019. PARMER CASE & FED @R

i:as‘mgas.\!‘v §9123. -
Telephone: (702) 5793900,
Khelbert@iarmercase.com. |
Attorney +Tor Defendants, ;
LAS VEG«%S EJEVELGPI\&E“JI FUI\.D .

LI.C RﬁBERT *@g QZIUBLA ID”“’\
FLEMING and LIMDA STANWO{DB

 Freont. Right Managemen LLC v Las Veges Ligyelopmisr Fund £LE ek, Cas Nos Aﬂi&?&i(}&ﬁaﬁ E’)egkt W 7\\"1
ERRATA TO RECLARATION OF TERRY AR"Q“ETT IN SUPPORT OF SJ‘EFEN'D&NTS’ OPPGSH’!QE T

1 mmm SECOND MOTION FOR TEMPORARY RESTRAINING ORDER 4705 PRELIMINARY PRIUNETION |

Page 2 of 3.
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CERTIFICATE OF SERVICE and/or MATLEING .

Pursuant to NRCP 5(b), 1 hereby certify that I ani & employee of Fariner Case & Fedor,
and that on this date, 1 cansed true and correct copies of the following document(s):

ERRATA TO SUPPLEMENTAL DECLARATION OF ROBERT DZIUBLA
IN SUPPORT OF DEFENDANTS® OPPOSETION TO PLAINTIFE’S
SECOND MOTION FOR TEMPORARY RESTRA{NING ORDER
AND PREVIMOINARY INJUNCTION

w be served on the following individualsfentities, in the following manuer,

John P, Aldrich, Esq. Attorneys for Plaintiff

Cathering Hernandez, Bsq. FRONT SIGHT MANAGEMENT, LLC
ATDRICH LAW FIRM, LTD.

7866 West Sahara Avenue

Las Vegas, Nevada 89117

By

n ELECTRONEC SERVICE: Said documeni(s) was served electronically upon all eligible
electronic recipients pursuant to the elesironic filing and serviee order of the Court (NECRF 9),

m U.8. MAIL; [ deposited a trie and cosrect copy of said document(s) in a sealed, postage
prepaid anvelope, in the United States Mail, to those parties and/or above named individuals
which were not on the Cowrt’s efectronic service list.

0 ¥FACSIMILE: 1 caused sald document(s) 1o be transmitted by facsimile transmission. The
sending facsimile machine properly issued a transmission report confiming thal the transmission
was complete and without ciror.

Dated: Marcld 25019

An Employee of FARMER CASE & FEDOR

-

Front Sight Memaogentemt LLC v, Las Vegar Devolopment Fund LLC, ef o), Case Mo A-E8-78L084-B Dept; Na: XV1
"ERRATA TO DECLARATION OF TERRY ARNETT IN SUFPORT OF DRFENDANTS' OPPOSITION TO
PLAYNTIFF’S SECOND MOTION FOR TEMPORARY RESTRAINING ORDER AND PRELIMINARY INJUNCTION
Fage 3 of 3
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Keith Greer

From: Rabert Dziuble <rdziubla@ebbimpactcapitaleoms>
Sent: fonday, Mareh 18, 2019 7:11 Pii

o Keith Graer

Subject: Fd; BB-5 The next steps

Eraem: Mifle Meacher cmascher@frontsightt.com>

Sentx Friclay, May 20, 2016 1:22 PM

To: 'Robert Deivbla’ <rdziubla@ebSimpacicaplial.com; "lon Feming' <jflleming@ES5npactcapital. com>
€ lgnatius Plazza <lgnatius@iromsight.coms

Subject: RE: £B-5 The next steps

8ok and Jon,

John Srnall wag able to convince Hank Cairo to meat with Naish and me on dune 2. Wehope to
have a tentative list of his lending prosgects prior to that date.

You guys want to get back % marketing immediaiely and Front Bight wants soms immediate capite
to develop the project 50 our interest are the same fo gt the shanges complsted quickly and fhe
current investor capital funded jo Front Sight. Our goals are it sync. Front Sight confirms the
preliminary budget you reference below and we will pay those chiarges promptiy upon disbursement
of the $373,000 from the existing 4-6 investors info the Front Sight account.

Bast regards fo Travis on his graduation,

T02-425-6550 )

Fram Rnbert Dzluhla IpEfemdz g dehaimoad
Senk: Friday, May 20, 201&1105m

Tor Miks Maachar; on Fleming’

Suigjact: RE: F8-5 The next stps

Deer Mike,

We 100 sire pleased with the progress that was made, and we are working an the steps as outlined so that we can get
the £85 mongy disbursed to vou.

t have cenfirmad with Matt that we can armend the USCIS filings as discussed (but we do NOT need USCIS sparoval for
any of thre changas) — naraely; to eliminate: the minimar reise-and @ allow for us to bring in bridge / senlor financing ~
and | will have our corporate / securities Tavinesr amend the PPV, subseription sgreement amd other deal gacumants io
make the sama changes.  As | mentioned on Wednasday, he has alresdy sdvized that we will need to notify the
ivestars already In escrow of these changes and allaw them the right to rescind / withdraw if thay with, We dan’t yet
know oW long that notice period will be, and that quastion is pending with our lawyer.

k
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Ax distussed, we think f‘tmrkelﬂy that any of the fvestors will withdraw, bacause than they' d need to fiid gnother
wrejéct and move to the back cftrm iire.

We have: confirned with. Matt that Qe t’r»e doeuments have ben amended and we have the RS mn Agragmentin
tace, thenis} we can disburse 75% of the current £85 funds 1o Erontsght atd. that ES £an apply those finds to
reimhorse itsalf for the graditig and ¢tier prcgact-reiated costssich as mortgage: paydown aiready incurred, and (o
a8 go—ﬁarwa:d basis, we would disburie the £85 fundsto £S &5 those funds come into escrow, and FSwould provids us
with cansiruction and refated recelpts ot the end of the project sufficient {o eover the amourtt of EES monay
dishursed. MNons of ds tieed 1o track EXATILY thist the £85 funds wernt Into 2 spec:ﬁc expemfmure so fang as thef# are.
suffieient project recelipts that (Jf coverthe arpount of £85 funds dnshur;ed t6FS; and {;i) thiase rwce.pts are tied 1o the
project-development duilingd i the uscis—approved busifiass pian :

Have you heard from Jokn Small §-Hak Ce;m abaiit Hankcoming out to visttwith ww?

Aswe work thm::gh § s W PHICESS;. p%ease dokeepin mird thatwe: vt pend to ensure PHat hara is sppropriate. )
Zangzzage in the timeshare Financing loan agmemm tatirancing the TRS foan amithat prmsds fron tha FBS loah. rm,«
be ased 0 repay the timeshare financing. Thsy way we willhave mmpﬁed whth USC[S m%es regardmg i m:igaj :nter[m
financing it 15 used while the £B5 rafse is being completed. - _

Thanks,

Bob

From: Mike Medcher (o
Sent rﬂdﬁ}'; M‘a‘; 8,7
tubla 20

iwasploased at‘é:e productive end te our conversation-in-Oakiand.on anasday Sorry Jon hed o
Jeave hefore we gotto that. _

As afolowan tothat p%mse g»at m following ihings accomplished:

1. Get'Matt to amend ﬁa@m@mﬁ &% riceded with USCIS & raﬁee:: GUF dxscussean

2. Nextweek, get Mike Brand: Latvig and Beolt to amend he construction loan dogumants i
refiectihe New dea} of Front Sight taking:the money as & cOMES wmx rzsns%mct:on reosiis
pmvmded 10 Bob for £B+5 Investors whan project is complated.

3. Arrangefor Ba’a o reéeasa ﬂa&mmﬁs for the 4-6 existing invesiors 'Lo Eront Stgbt ﬂi%fc}i%ewmgz
week

Tharks;
Wike:
Moashad@ironttion
r 02—425-6054@
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Toul Conbral Raned Leais

Rapyres this sander from my aliaw s

#ream::a' sblagehsimendioapital.otnm

Yoo recelved ths message becposs the seader i on your tllow izt
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Robert Dziubla

From: Robert Driubla <rddubla@ebSimpacicapital cori>

Sentr Tresrsday, May 12, 20162449 £
Tor “Mike kdeacher'

Cei JonHaming

Subject: RE: $Meeting on Wiay 38th

Flag Status: Flagged

Mtk

1 wish 1 could sccommotiate t%'xat request, but d really can’t push iy degariure from Oakiaﬂd back that !aL given my
Blrﬁady@kemd ira‘ua? whans to a‘tte*mi oy son's graduation;

e waild dike ta.tee up'the zgna'sﬁa For o @alﬂand ‘meeting so that'we tan make efnuent use of the two hnurswé vl
have together,

Bachiroungd;

‘A5 we all.knew, the E35 world "135  chaiged &wts_fﬁce wefirst started dows this road and then ked to Wa&lt 18 months
FortsCiSto approve theprofect. The Fromt Sight ralse fs turviing out ia be much harcier and takmg iongert&an w3 had

‘skpacted, and 2l of ::sare i*cmbw frustrated and u;':se% Iy tiis tutn of events, :

lonsngt izwe*thé Frovt Sight profect aﬁd Erave I::een bustihg our hutts o au:omp[ash the EBS raiseang do 40 withiin. the
bu&ge: ‘we agraed three years sgo. Hwever, we ba\re RO be&amk&m without pay f for three yeary, have exhaasted

‘our persmal résources, and can i ongé rccmtl nue weithout some majwshanges‘ ‘We had ‘X:u let Ethan go at theentt of
fast weeicas We Have Ny monéy to:payhir e the modest amount of intome we l“ad amlcis}atea fmm the eériin

‘fae while am‘uarmg'the minimurn saise i g0 mg o) the greedy agams. . :

Of course thereis enorimous: &etail 2o all of: ths hove, bt distussing tharwon'y fixiie 9mfﬂam
Tholes:
Afteradoref ﬂwughft fseemsious thet we have three chojoes:

A Cal[ # & ey, sheke Hands, md | gt wiByses Fnends Natumiiy, ag part ofthot e ﬁm% sefund t%‘u:«:‘ £BC mrakay it
is in eserow to the westars and ihers dosé our doors., : .

2 Restruc‘tﬁ»re‘t?ae capiial stack by {ik-eliminats g the misimum reise and {it]. bringing m séninr deﬁt framm .
ticheshare lender wirs understands the tinseshang Husindss. Eidmehts of this approach indlude: s

2. Wehave discussed em iy with:e very experienced céasultant in the timéshate’ fnance Tndustry whe
has.closed sver 2,{}09 fingncings: He, hatiaves that e uan Soures dne or moretenders whh will provide
cofistruction finEncing 5Ad tireshare rebeivables finanning ot & blerded rate of arund &~
7% Financing costs from the {andar: witl bearound 1 25;:5 of t’rge mh":mrtment Ihat i ;ses%av& WS end
“allavs yourconcers ahout havingto pay Guldo thﬂ-lnanshar&«rates\

b, By geling this imeshare financinginto: piace ASAP, you can therrstert sonsruction ﬁS@&P With the
-.amas%aare fmam ing in place and' -*ansi-wcz:an started vou i:'an start pre‘selimg the tmes hsres and
'g!emar”tmg rejenues, :
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. By aliminating the minimunt vaise, we can stast dishitrsing the EBS monay that is aiveady in escrow o
the project while we continue to raise as much EBS mongy as posstble. We would need to ensure that
the EBS money is-applied to the project development where the 10 jobs are being created. (We need to
fave further discussion with our £85 fawyer on this polint and some others.}

d. The timashare financing would have a 1% position mortgage {paying off the Holocek mortgage) and the
£B5 muoney would have a second martgage. We wauld need to negatiate an inter-creditor agreerient
betwesen the timeshare lender and the EBS money to sorf qut their respective rights ate,

&, We would have to amend the PPM, subscription agreemaent and other project documents to reflect the
above changes.

£ We likely would have to give a rescission right to the EBS Invastors who aee alresdy in escrow. We
anticipate that none of them would exergise that right because then they would have to pull their -526
application back from USCIS and find another project for thelr Investment, thus putiing them st the end
of an gver-longer ine,

g FSwould have 3 new loan agraement with the timeshare lender.

h. ‘the EBS loan agraement that Scatt end Letviz have been reviewing would need to be revised to
incorporate the sbove,

i, Wewould continue the EBS marketing and raise a8 much EBS monay as possible. We have discussed
the above chidnges to the capital stack with ouragents, snd they think those changes would make the
prajact much more atfractive 1o the investors bécaese the profect would 66 longer be an gutlier, as the
vast majorlty of projects belng marketed these days have senior cemmereial debt and therefore have e
much highet ERS job surplus.

§ A preliminary budget for the above [rot including costs that the timeshare leader might incur):

I Upfront legal fess of $11k: 1.e, 53k to amend the EBS loan agreerment, 53k to amend the PPM
and other project legal documents, $5k to drmend the ERBS docurments and fite them with USTCES.
ti, %8k permonth for us to keep our doors open and rehire Ethan {essurning that he hasn’t found
another jol) untd we have $10n of ERS money Ihvested into the project {anticipated by Sept.
304,
it Additional legal fees of prabably $5 — 7% or so Jor the Inter-traditor agraament,

3 ‘Weselithe £B5 Impact Capital Regional Center 11 and Las Vegas Development Fund LLC andities to you, shd
you then proceed as you wish.

We look Forward toour megting on Wednesday and hope that we canachieve a speedy resolution.
Bok

From: Mike Meacher [mziito:meacher® frontsight.com]
Sent Wadnesday, May 11, 20156 3:538 PM

To: 'Robert Dzivbla’ <riziubla@eb3impactcapital.com>
Subjectz RE: Meeting on May 18th

Baob,
Fiust noticad your flights only ditow for about-a 2 hour meeting presuming you need to bse attha

airport an hour bafora flight time. | suggest you change to the 5:50 departure (flight 2871) and then
mave {o the eariier one i we are completed ¥ time. | don't want fo rush this disCUESIoN.

Thanks,

?02—-425—655@
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Frm'u Rﬂ“beﬁ: inubla ol
“Senty Wedlnesday, May 11 2016 3522 P
Tee ‘Mikes Mascher’; Jon. Flemmg

G “Ignatius Plazza’ o
Subjeet: RE: Mesting tn Moy i6th

Beay Mike,

i was planning to betraveﬁng that day for my sen’s gradiation b’ut ha\re rearranged t}sattnz% 54 we fan meet with' ys:ru
and Ngish a5 requidsted on Wednesday, May. i3,

Jon andl are Ltoked 15 2FNe nto ‘Dakland ot 11. B5 . ot Southwest 608 and depart 313 2@ pm on Swﬁuwesﬂf
1?01 .

C he ers;

te: fgﬁaﬁU& Piazze <l ﬁsﬁu :
Subjett: Meeting on ?ﬂa‘y 18th
- Iportence; H:gh

) 's"a‘_ob'a?‘zd Jon,
Thanks for the update.

‘\Eaash wants 10 have a face o Tace meeting in Caldand on Wednesday, May 18" to disauss afl the
issues szsmund;i‘zg Eﬁrﬁ aingd to Work: toward 2 sazu‘ﬁ:on of getting Front Sight ‘fundac He and I have
discussed the. iepics you raised. about-reducmg the minimum raise and adgusﬁng the capnaf

. ‘stack. He s-amenable i bn‘ih ideas butwamta o discuss the details:

Twitianrive at ﬁ -00AM in Oaklahd, See i you two canarrange fo be.there aboul ifds ime. We tan
‘have a ie:sureiy funch and distyuss'all the coris idgrations and departiate, aﬁema@“t

Thanks,
‘Mike

Meac‘ﬁar@ﬁmtsmh% SOMm
702-425-6550.

rmm Rﬁbert Dzmbia iR i
St Wﬂdnea:lav, May'11, 2016 14 2iAM
Tou Wil Meacher'; "Toh Fieming'

“Subjectz RE' dpdate
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Dear Mike,
Please find attached the matketing report Tor the perlod through Saturday.

We had a good talk with Ralf, and he now understands 85 and the FS deal oruch batter, so wilf start reaching out to
folks he knows in Panama who work with high-net worth investars, Le. primarily attorneys and accountaits, Ralf was
musing, though, that most of the HNW Panarnanians he knows probably wouldn't he intarestad in an EBS green card
because they already have lang-term US visas and don't really need to have a US green card.

Also, on 7 separate point, John Small kindly introduced us to a couple of his contacts who ha explained have been
successful in sourcing EBS investors from Latin America. We of course are following up enthat.

We are awalting word from Sinews! on their investor tour {ater this month. Ws also are awsiting Further word from our
Shanghal agent whose investors visited Front Sight.

When would you be availahle 1o talk with me and Jon over the next two days, a% we have some Important dlscussions
and decislons?  am up In LA tonight for meetlings and may end up spending the evening thare, so sometime on
Thursday alternoon or anyiime on Friday except for ane houwr from 10:30 ~ 11:30 works for us, Please advise,

Thanks,

Bob

From: Mike Mesacher [malltommeschee®ironisizht.co
Sent: Tuesday, May 1@, 2016 2:08 P
To: Robert Dziubla <gdiyblafieh
Subject: Update

om>; Jon Fleming <jflemin

Bob and Jon,

How did your call go with Raif?

What is the status of the Sinows} investor group tour later this month?
How many investors from the Shanghéi group are moving forward?
Please give me a marketing update for the last week.

Thanks,

Mke

Magcher@frontsiaht.com
702-425-6550
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Electronlcally Filed
4M0/2019 10:17 AM
Steven D. Grierson

CLERK OF THE COU
NEQ W ,ﬁu—.—.—' _

Tohn P. Aldrich, Esq.

Nevada Bar No, 6877

Catherine Hernandez, Esq.
Nevada Bar No. 8410
ALDRICH LAW FIRM, LTD.
7866 West Sahara Avenue

Las Vegas, Nevada 89117
Telephone: (702) 853-54590
Facsimile; (702)227-1975
Attorneys for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA
FRONT SIGHT MANAGEMENT LL.C, a .
Nevada Limited Liability Company, CASE NO.: A-18-781084-B
DEPTNO.: 16
Plaintiff,
VS. NOTICE OF ENTRY OF ORDER

LAS VEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EB5
TMPACT CAPITAL REGIONAL CENTER
LLC, a Nevada Limited Liability Company;
EB3 IMPACT ADVISORS L1.C, a Nevada
Limited Liability Compatiy; ROBERT W.
DZIUBLA, individuzlly and as President and
CEO of LAS VEGAS DEVELOPMENT
FUND LLC and EBS IMPACT ADVISORS
LLC; JON FLEMING, individually and as an
agent of LAS VEGAS DEVELOPMENT
FUND LLC and EB3 IMPACT ADVISORS
LLC; LINDA STANWOOD, individually and
as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EBS
IMPACT ADVISORS LLC; DOES 1-

10, inclusive; and ROE CORPORATIONS 1-
10, inclusive,

Defendants.

1

Case Number: A-18-781084-B

0893



10

11

12

i3

14

15

16

17

18

19

20

21

22

23

24

NOTICE OF ENTRY OF ORDER

PLEASE TAKE NOTICE that an Order Denying Defendant Las Vegas Development

Fund LLC's Motion for Appointment of a Receiver was entered by the Court in the above-

captioned action on the 9™ day of April, 2019, a true and correct copy of which is attached

hetato,

DATED this 10 day of April, 2019.

ALDRICH LAW FIRM, LTD.

/s/ John P. Aldrich

John P. Aldrich, Esq.
Nevada Bar No. 6877
Catherine Hernandez, Esq.
Nevada Bar No. 8410
7866 West Sahara Avenue
Las Vegas, NV 89117

Tel (7(2) 853-5490

Fax (702} 226-1975
Attorneys for Plaintiff
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CERTIFICATE OF SERVICE
I HEREBY CERTIFY that on the 10® day of April, 2019, I caused the foregoing
NOTICE OF ENTRY OF ORDER to be electronically filed and served with the Clerk of the
Cowrt using Wiznet which will send notification of such filing to the email addresses denoted on
the Electronic Mail Notice List, or by U.S. mail, postage prepaid, if not included on the
Electronic Mail Notice List, to the following parties:

Anthony T. Case, Esq.

Kathryn Holbert, Esq.

FARMER CASE & FEDOR

2190 E. Pebble Rd., Suite #205

Las Vegas, NV §9123

Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, EBSIMPACT CAPITAL REGIONAL CENTER LLC,

EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,

JON FLEMING and LINDA4 STANWOOD

C. Keith Greer, Esq.

17150 Via del Campo, Suite 100

San Diego, CA 92127

Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC,

EBS IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,

JON FLEMING and LINDA STANWOOD

/s/ T. Bixenmann
An employee of ALDRICH LAW FIRM, LTD.

)
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Electronically File
41912019 4:25 PM
Steven D. Grierso
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ORDR

Jobn P. Aldrich, Esq.
Nevada Bar No. 6877
Catherine Hernandez, Esq.
Nevada Bar No. 8410
ALDRICH LAW FIRM, LTD,
7866 West Sahara Avenue
Las Vegas, NV 89117
Telephone: (702) §53-5490
Fagsimile: (702)227-1975
Attorneys for Plaintiff

CLERK OF THE CQU.
.

EIGHTH JUDICIAL MSTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Eiability Company,

Plaintiff,
V5.

LAS VEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EB5
IMPACT CAPITAL REGIONAL CENTER
LLC, a Nevada Limited Liability Company;
EBS IMPACT ADVISGORS LLC, a Nevada
Limited Liability Company; ROBERT W,
DZIUBLA, individually and as President and
CEQ of LAS VEGAS DEVELOPMENT
FUND LLC and EBS IMPACT ADVISORS
LLC; JON FLEMING, individually and as an
agent of LAS VEGAS DEVELOPMENT
FUND LLC and EB5 IMPACT ADVISORS
LLC; LINDA STANWOOD, individually and
as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EBS5
IMPACT ADVISORS LLC; DOES 1-

160, inclusive; and ROE CORPORATIONS 1-
L0, inclusive,

Defendants.

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

ORDER DENYING DEFENDANY
LAS VEGAS DEVELOPMENT FUND
LLC’S MOTION FOR
APPOINTMENT OF A RECEIVER

Gase Number: A-18-781084-8
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This matter having come before the Court, on February 28, 2019 at 9:00 a.m. on

Defendant Las Vegas Development Fund LLC’s Motion for Appointment of a Receiver, John
P. Aldrich, Esq. appearing on behalf of Plaintiff and Kathryn Holbert, Esq. and C. Keith Greer,
" Esq., appearing on behalf of Defendants, the Court having reviewed the pleadings on file

herein, having heard oral argument by the parties, and for good cause appearing therefore,

IT IS HEREBY ORDERED that Defendant Las Vegas Development Fund LLC’s

Motion for Appointment of a Receiver is DENIED without prejudice,
] IT IS SO ORDERED.
DATED this © _ day of April, 2019,
[ -
D COURT JUDGE Cy__

Respectfully submitted by: Approved as to form and oontent:.
ALDRICH LAW FIRM, LTD. FARMER CASE & FEDOR

WL fbat

Jolin P. Aidrich, Esq.
vada Bar No. 6877
Catherine Hemandez, Esq.
Nevada Bar No. 3410 Nevada Bar No. 10084
7866 West Sahara Avenue 2190 E. Pebble Rd., Suite #2035
Las Vegas, Nevada 89117 Las Vegas, NV 82123
Tel: (702) 853-5490 Tel: (702) 370-3900
Fax: (702) 227-1975 Fax; (702} 739-3001
Attorneys for Plaintiff’ Attorneys for Defendents
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NEO

John P. Aldrich, Esq.
Nevada Bar No, 6877
Catherine Hernandez, Esq.
Nevada Bar No. 8410
ALDRICH LAW FIRM, LTD.
7866 West Sahara Avenue
Las Vegas, Nevada 89117
Telephone: (702) 853-34%0
Facsimile: {702)227-1973
Attorneys for Plainiiff

EIGHTH JUDICTIAL DISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Plaintiff,
Vs,

LAS VEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EBS
IMPACT CAPITAL REGIONAL CENTER
LLC, a Nevada Limited Liability Company;
EBS IMPACT ADVISORS LLC, a Nevada
Limited Liability Company; ROBERT W.
DZIUBLA, individually and as President and
CEO of LAS VEGAS DEVELOPMENT
FUND LLC and EB5 IMPACT ADVISORS
LLC; JON FLEMING, individually and as an
agent of LAS VEGAS DEVELOPMENT
FUND LIC and EB5 IMPACT ADVISORS
LLC; LINDA STANWOQD, individually and
as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EB3
IMPACT ADVISORS LLC; DOES 1-

10, inclusive; and ROE CORPORATIONS 1-
10, inclusive,

Defendants.

l

Case Number: A-18-781084-B

Electronically Filed
4M0/2019 10:17 AM
Steven D, Grierson

CLERE OF THE COUE %

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

NOTICE OF ENTRY OF ORDER
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NOTICE OF ENTRY OF ORDER

PLEASE TAKE NOTICE that an Order Granting in Part and Denying in Part Plaintiff's

Second Motion for Temporary Restraining Order and Setting Preliminary Injunction Hearing

was entered by the Court in the above-captioned action on the 9™ day of April, 2019, a true and

correct copy of which is attached hereto.

DATED this 10% day of April, 2019.

ALDRICH LAW FIRM, LTD.

/s/ John P. Aldrich

John P. Aldrich, Esq.
Nevada Bar No. 6877
Catherine Hernandez, Esq.
Nevada Bar No. 8410
7866 West Sahara Avenue
Las Vegas, NV 89117

Tel (702) 853-5490

Fax {702) 226-1975
Attorneys for Plaintiff
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CERTIFICATE OF SERVICE
I HEREBY CERTIFY that on the 10" day of Aprl, 2019, I caused the foregoing
NOTICE OF ENTRY OF ORDER to be electronically filed and served with the Clerk of the
Court using Wiznet which will send notification of such filing to the email addresses denoted on
the Electronic Mail Notice List, or by U.S. mail, postage prepaid, if not included on the
Electronic Mail Notice List, to the following parties:

Anthony T. Case, Baq.

Kathryn Helbert, Esq.

FARMER CASE & FEDOR

2190 E. Pebble Rd., Suite #205

Las Vegas, NV 89123

Antorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, EBSIMPACT CAPITAL REGIONAL CENTER LLC,

FEB5 IMPACT ADVISORS LLC, ROBERT W. DZITUBLA,

JON FLEMING and LINDA STANWOOD

C. Keith Greer, Esq.

17150 Via del Campo, Suite 100

San Diego, CA 92127

Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, EBSIMPACT CAPITAL REGIONAL CENTER LLC,

ERBS5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,

JON FLEMING and LINDA STANWOOD

/s/ T. Bixeninann
An employee of ALDRICH LAW FIRM, LTD.
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' ORDR

John P. Aldrich, Esq.

Nevada Bar No. 6877

Catherine Hernandez, Esq.
Nevada Bar No. 8416
ALDRICH LAW FIRM, LTD.
7866 West Sahara Avenue

Las Vegas, NV 89117
Telephons: (702) §53-549%0
Facsimile: (702)227-1975
Antorneys for Plaintiff

CLERK OF THE G

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Plaintiff,
Vi.

LAS VEGAS DEVELOPMENT FUND LLC, &
Nevada Limited Liability Company; EBS
IMPACT CAPITAL REGIONAL CENTER
LLC, a Nevada Limited Liability Company;
EB5 IMPACT ADVISORS LLC, a Nevada
Limited Liability Company; ROBERT W.
DZIUBLA, individually and as President and
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 EB5 IMPACT ADVISORS
LLC: LINDA STANWOOL, individually and
as Senior Vice President of 1LAS VEGAS
DEVELOPMENT FUND LLC and EB5
IMPACT ADVISORS LLC; DOES 1-

10, inclugive; and ROE CORPORATIONS |-
10, inclusive,

Pefendanis.

CASE NG.: A-13-731084-B
DEPTNO.: i6

ORDER GRANTING IN PART AND
DENYING IN PART PLAINTIFFS
- SECOND MOTION FOR
TEMPORARY RESTRAINING
ORDER AND SETTING
PRELIMINARY INJUNCTION
HEARING

Case Number: A-18-781084-B
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This matter having come before the Count on March 21, 2919 at 9:3¢ a.m. on Plaintiff’s
Second Motion for Temporary Restraining Order and Preliminary Injunction, John P, Aldrich,
Esg. appearing on behalf of Plaintiff and Kathryn Holbert, Esq. and C. Keith Greer, Esq.,
appearing on behalf of Defendants, the Court having reviewed the pleadings on file herein,
having heard oral argument by the parties, and for good cause appearing therefore,

IT IS HEREBY ORDERED that Plaintifts Motion for Temporary Restraining Order
is GRANTED in pait, as set forth herein.

IT IS FURTHER ORDERED that a temporary restraining order is hereby entered
enjoining Defendants from proceeding with the foreclosure process in any fashion, filing a
Netice of Sale, andfor selling the subject property under the Notice of Breach and Default and
of Election to Sell Under Deed of Trust which was recorded with the Nye County Recorder’s
Office on January 18, 2019.

IT IS FURTHER ORDERED that Plaintiffs request for an Order expunging the Nofice
of Breach and Defanlt and of Election to Sell Under Deed of Trust recorded on January 18, 2019
is DENIED without prejudice.

IT IS FURTEER ORDERED that, pursuant to the stipulation of the parties, this
temporary restraining order shall remain in effect until further order of this Court.

IT IS FURTHER ORDERED ¢hat the hearing on Plaintiff’s Motion for Preliminary
Injunction is set for May 2, 2019 at 1:15 p.m. before this Court,

1
i
1

11
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IT IS FURTHER ORDERED that Plaintiff is required 10 post 2 bond in the amount of

$100.00. Plaintiff need not post an additionai $100.00 bond; the prior bond is sufficient.

msrmg'r COURTJUDGE  cg _

Approved as to form and coatent:

IT IS SO ORDERED.

DATED this 5 day of April, 2019.

Regpectfully submitted by:

ALDRICH LAW FIRM, LTD,

FARMER CASE & FEDOR

Anthony T. Case, Esg.

Nevada Bar No. 6589

Kathryn Holbert, Esqg.
Nevada Bar No. 8419 Nevada Bar No. 10084
7865 West Sahara Avenue 2190 E. Pebble Rd., Suite #205
Las Vegas, Nevada R9117 Las Vegas, NV 89123
Tel: ¢702) 853-5490 Tel: (702) 579-3900
Fax: (702) 227-1575 Fax: (702) 739-3001

Attorneys for Plaintlff Attorneys for Defendants
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Electronically Filed
410/2019 10:17 AM
Steven D, Grierson

CLERK OF THE COUE_&
NEO %—A -

John P. Aidrich, Esq.

Nevada Bar No. 6877

Catherine Herpandez, Esq.
Nevada Bar No. 8410
ALDRICH LAW FIRM, LTD.
7866 West Sahara Avenue

Las Vegas, Nevada 89117
Telephone: (702) 853-5490
Facsimile: (702) 227-1975
Attorneys for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA
FRONT SIGHT MANAGEMENT L1LC, a
Nevada Limited Liability Company, ' CASENO.: A-18-781084-B
DEPTNO.: 16
Plaintiff,
vs. NOTICE OF ENTRY OF ORDER

LAS VEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EBS
IMPACT CAPITAL REGIONAL CENTER
LLC, a Nevada Limited Liability Company;
ER5 IMPACT ADVISORS LLC, a Nevada
Limited Liability Company; ROBERT W.
DZIUBLA, individually and as President and
CEQ 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 EB5 IMPACT ADVISORS
LLC; LINDA STANWOQOD, individually and
as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EB3
IMPACT ADVISORS LLC; DOES 1-

10, inclusive; and ROE CORPORATIONS 1-
10, inclusive,

Defendants.

1
Case Number; A-18-781084-B
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NOTICE OF ENTRY OF ORDER

PLEASE TAKE NOTICE that an Order Granting In Part and Denying in Part Plaintiff's

Motion to Compel and for Sanctions was entered by the Court in the above-captioned action on

the 9* day of April, 2019, a true and correct copy of which is attached hereto.

DATED this 10™ day of April, 2019.

ALDRICH LAW FIRM, LTD.

/sf John P. Aldrich

John P. Aldrich, Esq.
Nevada Bar No. 6877
Catherine Hernandez, Esq.
Nevada Bar No. 8410
7566 West Sahara Avenue
Las Vegas, NV 89117

Tel (702) 853-5490

Fax (702) 226-1975
Attorneys for Plaintiff
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CERTIFICATE OF SERVICE

1 HEREBY CERTIFY that on the 10™ day of April, 2019, I caused the foregoing
NOTICE OF ENTRY OF ORDER io be electronically filed and served with the Clerk of the
Court using Wiznet which will send notification of such filing to the email addresses denoted on

the Electronic Mail Notice List, or by U.S. mail, postage prepaid, if not included on the

10
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Electronic Mail Notice List, 1o the following parties:

Anthony T. Case, Esq.

Kathryn Holbert, Esq.

FARMER CASE & FEDOR

2190 E. Pebble Rd., Suite #205

Las Vegas, NV 86123

Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, EBSIMPACT CAPITAL REGIONAL CENTER LLC,

EB35 IMPACT ADVISORS LLC, ROBRERT W. DZITUBLA,

JON FLEMING and LINDA STANWOOD

C. Keith Greer, Esq.

17150 Via del Campo, Suite 100

San Diego, CA 92127

Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, EBSIMPACT CAPITAL REGIONAL CENTER LLC,

ERS5 IMPACT ADVISORS LLC, ROBERT W. DZIT/BLA,

JON FLEMING and LINDA STANWOOD

/s/ T. Bixenmann

An employee of ALDRICH LAW FIRM, LTD.
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Electronically Fil
47912079 4:26 PM
Steven D, Grierso

, CLERK OF THE C
ORDR ( m S“-

John P, Aldrich, Esq.

Nevada Bar No. 6877

Catherine Hernandez, Esq.
Nevada Bar No. 8410
ALDRICH LAW FIRM, LTD.

| 7866 West Sahara Avemnue

Las Vegas, N 89117
Telephone: {702) 853-54%0
Facsimile: (70G2) 227-1975
Atiorneys for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a

MNevada Limited Liability Company, CASE NO.: A-18-781084-B

DEPT NO.: 1o
Plaintiff,
vs. ORDER. GRANTING IN PART AND

DENYING IN PART PLAINTIFE’S
LAS VEGAS DEVELOPMENT FUND LLC, 2 | MOTION TO COMPEL AND FOR
Nevada Limited Liability Company; EBS SANCTIONS

IMPACT CAPITAL REGIONAL CENTER
LLC, 2 Nevada Limited Liability Companmy;
EB5 IMPACT ADVISORS LLC, aNevada
Limited Liability Company; ROBERT W.
DZIUBLA, individually and as President and
CEQ 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 EB5S IMPACT ADVISORS
LLC; LINDA STANWOOD, individually and
as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EB5
IMPACT ADVISORS LLC; DOES |-

10, nclusive; and ROE CORPORATIONS 1-
10, inclosive,

Defendants.

Gi-%5-1 GAATIES ROVD

Cass Number: A-18-781084-B
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This matter having come before the Court, on February 28, 2019 zt 9:00 am. on
Plaintiff's Motion t0 Compe] and for Sanciions and Defendants® Countermotion for Relief
From the November 20, 2018 Court Order Granting Plaintiff’s Petition for an Accounting of
Defendant EB5 Impact Advisors LLC, John P. Aldrich, Bsq. appearing on behalf of Plaintiff
and Kathryn Holbert, Esq. and C. Keith Greer, Esq., appearing on behalf of Defendants, the
Court having reviewed the pleadings on file herein, having heard oral argument by the paries,
and for good cause appearing therefore, AND

Further discussions regarding a deadline for supplemeniation of financial documents
pursuant to the November 20, 2018 Court Order Granting Plaintiff”s Petition for an Accounting
of Defendant EB5 Impact Advisors LLC having ocenrred following the hearing on Plaintiff’s
Second Mofion for Temporary Restraining Order on Thursday, March 21, 2019,

IT IS HEREBY ORDERED that as to Plaintiff*s Motion to Compel is GRANTED IN
PART and DENIED IN PART. While the Court finds good faith and substantial compliance
by Defendants at this time, Defendants have an obligation to supplement pursuant to Rute 16.1,
and pursuant to the November 20, 2018 Order, Defendants must fully comply with the Order to
“provide Plaintiff with an accounting of all funds it has received from Fromt Sight. Said
accounting must include all money recefved from Plaintiff by EB5Impact Advisors LEC, how
all funds were spent, identification of who received any portion of the funds, and any and all
documentation to support payments made or funds spent,” with the remaining disclosure of
accounting documenis to occur on or before April 4, 2019,

IT IS FURTHER ORDERED that Defendants’ Countermotion for Relief From the
November 20, 2018 Court Qrder Granting Plainfiff*s Pefition for an Accounting of Defendant

EBS Impact Advisors LLC is DEMIED without prejudice.
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IT IS FURTHER ORDERED that Plaintiff’s request for sanctions is denied at this

time,
IT 15 5O ORDERED,
DATED this 2 day of April, 2019.
DISTRILT COURT JUDGE Cp—
Respectfully submitted by: Approved as to form and content:
AUDRICH 1AW FIRM, LTD. FARMER CASE & FEDOR

W W
JoBh P. Aldrich, Esq.

vada Bar No. 6377
Catherine Hernandez, Esq.

MNevada Bar No. 8410 Nevada Bar No. 10084
7866 Wesi Sahara Avenue 2199 E. Pebble Rd., Suite #2405
Las Vegas, Nevada 89117 Las Vegas, NV 89123
Tel: (702) 833-5450 Tel: (702 579-3200
Fax: (702)227-1975 Fax: {702} 739-3001
Attarneys for Plaintifi’ Aitorneys for Defendarnis
3

(1909



10
11

12

14
15
16
17
18
19
20
21
22
23

24

Electronically Filed
4410/2019 10:17 AN
Steven D. Grierson

CLERK OF THE CO !
NEO C%J 'E T

John P. Aldrich, Esq.

Nevada Bar No. 6877

Catherine Hernandez, Esq.
Nevada Bar No, 8410
ALDRICH LAW FIRM, LTD.
7866 West Sahara Avenue

Las Vegas, Nevada 89117
Telephone: (702) §53-5490
Facsimile: (702)227-1975
Attorneys for Plaintiff

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA
FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company, CASENO.: A-18-781084-B
DEPTNQ.: 16
Plaintiff,
vs. NOTICE OF ENTRY OF ORDER

1L.AS VEGAS DEVELOFPMENT FUND LLC, a
Nevada Limited Liability Company; EB5
IMPACT CAPITAL REGIONAL CENTER
LLC, aNevada Limited Liability Company;
EBS IMPACT ADVISORS LLC, a Nevada
Limited Liability Company; ROBERT W.
DZIUBLA, individually and as President and
CEQ 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 EB5 IMPACT ADVISORS
LLC; LINDA STANWOOD, individually and
as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EBS
IMPACT ADVISORS LLC; DOES 1-

10, inclusive; and ROE CORPORATIONS 1-
10, inclusive,

Defendants.

1
Case Number; A-15-761084-B
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NOTICE OF ENTRY OF ORDER

PLEASE TAKE NOTICE that an Order Regarding Defendants' Motions t¢ Dismiss
Plaintiff's Second Amended Complaint and Motion to Strike Portions of Second Amended
Complaint was entered by the Court in the above-captioned action on the 9™ day of April, 2019,
a true and correct copy of which is attached hereto.

DATED this 10™ day of April, 2019.

ALDRICH LAW FIRM, LTD.

/s/ Tohn P. Aldrich

John P. Aldrich, Esq.
Nevada Bar No. 6877
Catherine Hernandez, Esq.
Nevada Bar No. 8410
7866 West Sahara Avenue
Las Vegas, NV 89117

Tel (702) §53-5490

Fax (702) 226-1975
Attorneys for Plaintiff
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CERTIFICATE OF SERVICE
1 HEREBY CERTIFY that on the 10% day of April, 2019, I caused the foregoing
NOTICE OF ENTRY OF ORDER to be electronically filed and served with the Clerk of the
Court using Wiznet which will send netification of such filing o the email addresses denoted on

the Electronic Mail Notice List, or by U.S. mail, postage prepaid, if not included on the
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Electronic Mail Notice List, to the following parties:

Anthony T. Case, Esq.

Kathryn Holbert, Esq.

FARMER CASE & FEDOR

2190 E. Pebble Rd., Suite #205

Las Vegas, NV §9123

Attorreys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, EBSIMPACT CAPITAL REGIONAL CENTER LLC,

EBS5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,

JON FLEMING and LINDA STANWOOD

C. Keith Greer, Esq.

17150 Via del Campo, Suite 100

San Diego, CA 92127

Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND
LLC, EBSIMPACT CAPITAL REGIONAL CENTER LLC,

EBS IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,

JON FLEMING and LINDA STANWOOD

/s/ T. Bixenmann
An employee of ALDRICH LAW FIRM, LTD.
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ORDR

John P, Aldnich, Esq.
Nevada Bar No. 6877
Catherine Hernandez, Esq,
Nevada Bar No. 8410
ALDRICH LAW FIRM, LTD.
7%66 West Sahara Avepue
Las Vegas, NV 89117
Telephone: (702) 853-5490
Facsimnile: {702} 227.1975
Attorneys for Plaintiff

Electronically Filed
4912019 4:25 PM
Steven D. Grierson

o

CLERK OF THE CO ,
. ,&w’-‘ "

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Plaintiff,
V8.

LAS VEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EB5
IMPACT CAPITAL REGIONAL CENTER
LLC, aNevada Limited Liability Company;
EBS IMPACT ADVISORS LLC, a Nevada
Limited Liability Company; ROBERT W.
DZIUBLA, individually and as President and
CEO of LAS YEGAS DEVELOPMENT
FUND LLC and EBS IMPACT ADVISORS
LLC; JON FLEMING, individually 2nd as an
agent of LAS VEGAS DEVELOPMENT
FUND LLC and EBS IMPACT ADVISCRS
LLC; LINDA STANWOOD, individually and
as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EBS
IMPACT ADVISORS LLC; DOES -

10, inclusive; and ROE CORPORATIONS 1-
10, inclustve, '

Defendants.

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

ORDER REGARDING
DEFTENDANTS” MOTIONS TQ

DISMISS PLAINTIFE’S SECOND
AMENDED COMPLAINT AND

MOTI STRIKE PORTION

OF SECOND AMENDED
COMPLAINT

TN B T R
-~ ‘ijﬂ'_.‘f._’tv R“-—-“?’U

Case Number. A-18-751084-E
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This matter having come before the Court on March 19, 2019 at 1:3¢ pm. on (1)
Motion to Dismiss Plaintiff’s Second Amended Complaint filed by Defendanis Las Vegas
Development Fund, Rebert Dziubla and EB 5 Impact Advisors; {2} Motion to Dismiss
Flaintiff’s Second Amended Complaint filed by Defendant jon F lerning; {3) Moation. to Dismniss
Plaintiff's Second Amended Complaint filed by Defendant EBS Impact Capital Regional
Center; (4} Motion to Dismiss Plaintif®s Second Amended Comphaint filed by Defendant
Linda Stanweod,; and (5) Defendants® Motion to Strike Portions of Plaintiff’s Second Amended
Complaint, John P, Aldrich, Esq. appeating on behalf of Plaintiff and Kathryn Holbert, Esq.
and C. Keith Greer, Esq., appearing on behalf of Defendants, the Court having reviewed the
pleadings on file herein, having heard oral argument by the parties, and for good cause
appearing therefore,

A$ to the First Cavse of Action (Fraud/Intentional Misrepresentation/Concealment
Agaiust All Defendants) of Plaintif’s Second Amended Complaint, IT IS HEREBY
ORDERED that the Motions tc Dismiss are DENIED without prejudice as to all Defendants,

As to the Second Cause of Action {Breach of Fiduciary Duly Against All Defendanis)
of Plaintiff’s Second Amended Complaint, IT IS HEREBY ORDERED that the Motions to
Dismiss are GRANTED without prejudice,

As to the Third Cause of Action (Conversion Against Ali Defendants) of Plaintiff’s
Second Amended Complaint, IT IS HEREBY ORDERED that the Motions fo Dismiss are
DENIED witkout prejudice as to all Defendants.

As to the Fourth Cause of Action (Civil Conspiracy Against All Defendants) of
Plaintiff’s Second Amended Complaint, IT IS HEREBY ORDERED that the Motions to

Dismiss are DENIED without prejudice as te all Defendaris,
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As to the Fifth Cause of Action (Breach of Coniract Against Defendants EBSIA and
LVDF) of Plaintiff’s Second Amended Complaint, IT IS HEREBY ORDERED that the
Metions to Dismiss are DENIED without prejudice.

As to the_ Sixth Cause of Action {Contractual Breach of Implied Covenant of Good
Faith and Fair Dealing Against the Entity Defendants) of Plaintiff’s Second Amended
Conmplaint, IT IS HEREBY ORDERED that the Motions to Dismiss are DENIED, withoul
prejndice as to Defendants EB5SIA and LVDF and GRANTED without prejudice as £
Defendant EBSIC.

| As 1o the Seventh Cause of Action (Tortious Breach of Implied Covenant of Goed Faith
and Fair Dealing Against the Entity Defendants) of Plaintiff’s Sscond Amended Complaint, IT
IS HEREBY ORDERED that the Motions to Dismiss are GRANTED without prejudice,

As o the Eighth Caunse of Action (Intentional Interference with Prospective Fconomic
Advantage Against the Entity Defendants and Defendent Dziuble) 6f Plaintiff’s Second
Amended Complaint, IT IS HEREBY ORDERED that the Motions to Dismiss sve DENIED,
without prejudice as to Defendants Dziubla and LVDF and GRANTED without prejudice as to
Defendants EBSIC and EBS5IA.

As to the Ninth Causs of Action (Unjust Enrichment Against All Defendants) of
Plaintiff’s Second Amended Complaint, IT IS HEREBY ORDERED that the Motions 1o
Dismiss are GRANTED without prejudice.

As to the Tenth Cause of Action (Negligent Misrepresentation Against All Defendants)
of Plaintif’s Second Amended Complaint, IT 1S HEREBY ORDERED that the Motions to
Dismiss are DENIED without prejudice as to Defendants EB5IA and Dzfubla and GRANTED

without prejudice as to Defendants Stanwood, Fleming, ERSIC and LVDF.
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As to the Eleventh Cause of Action (Negligence Ageinst All Defendants) of Plaintiff’s
Second Amended Complaint, IT IS HEREBY ORDERED that the Motions to Dismise are
GRANTED without prejudice.

As 1o the Twelfth Cause of Action (Alier Ego Against Defendants Dziubla, LVDF,
EBS5IA, and EBSIC) of Plaintiff’s Second Amended Complaint, IT IS HEREBY ORDERED
that the Motions to Dismiss are GRANTED as to this claim as a stand-alone cause of action,
but DENIED as (o this claim as a remedy.

As to Defendants’ Motion to Strike Portions of Plaintiff’s Second Amended Complaint,
as revised in Defendants’ Reply brief to seek only the striking of Exhibits 1-5, 7, 8, 10-18, 20-
26, 28, and 29 1o the Second Amended Complaint, the Court GRANTS the Motion to Sirike
those exhibits from the Second Amended Complaint, with the explicit caveat that there is no
waiver, estoppel, or other negative effect that will inure to Plaintiffs detriment related to the
striking of these exhibits.

IT IS SO ORDERED.

DATED this 5 _ day of April, 2019, .

WOJ\Q

DISTRICT COURT JUDGE  ¢p

Respectfully submitted by: Approved as to form and corrent:

ALDRICH LAW FIRM, LTD. FA% R CASE & FEDOR

P. Aldrich, Esq. Antdony T. Case, Esq.
ada Bar No. 6877 Nevida Bar No. 6589
atherine Hernandez, Bsq. Kath bert, Esq.
Nevada Bar Ne. 8410 Nevada Bar No. 10084
7866 West Sahara Avenue 2190 E. Pebble Rd., Suite #205
Las Vegas, Nevada 89117 Las Vegas, NV 83123
Tel: (702) 853-5490 Tel: (702) 579-3900
Fax: (702) 227-1975 Fax: {702) 739-3001
Attorneys for Plaintif Attorneys for Defendants
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Electronically Filed
42372019 10:59 PM
Staven D. Grierson

' CLERK OF THE CoOU .
{ ANS&CC . . »g;“‘“"r"‘
C. Keith Greer; E3Q. ..

1 Adrmitted pro. hac vice

Leith keith.creer@ercet] law.hiz.
GREER AND ASSOCIAT ES, APC

17150 Via Del Campo, Suite 160

San Diego, CA 92125

“Telephorie: {858) 613-6677
1 Beicsimile; (858)513-6680

| ANTHONY'T. CAbE ESO.
. Ne»adaBa.rNa 6389 '

(ase@iamisrcase.com

_ 'KATHRY‘I\ HOQLBERT, E3Q.
1 Nevada Bar No. 10084
1 Khiolberi@farmercass com

FARMER CASE & FEDOR
2190 B. Pebble Rd., Smte_#Zﬁ‘*

1 LasVegas, NV §912

Telephore: (702) 579.;900
Facsimitle: (70217393001

Attorneys for Defendarits

LAS VEGAS DEVELOPMENT FUNDILC, ERS
TMPACT CAPITAL REGIONAL CENTER: LLC
EBSIMPACT ADVISORS [X.C, ROBERT W. DZILBLA.
JON FLEMING and LINDA S’I‘xfz.}ii*\h 00D

‘FIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT ILC, 2 ) CASENG: -A-18-781084.B

Nevadd Limited Liabilisy Company, YDEPTNQ.: 16
b3 §
Plainiitf, ) DEFENDANTS” ANSWER TO
} PLAINTIFF'S SECOND AMENDED
¥8: }CQMPI_AINT AND COD“\'TERCLAIM
LAS VEGAS DEVELOPMENT FUNDILE }.
etal, 2
. )
Defendants., 3
)
LAS VEGAS DPVEL@PMENT FUNDLLC, §
2 Nevada Limited Liabitity Company,. ¥
}
Counter Clajmant, ¥
' )
5 g
il FR(’)NT SIGHT MANAGEMENT, LJ'_C., )
74 Nevada Tamited Liability t‘“ompam b
: 'EGI\A E‘TUS PIAZZA; as ap individual and 1o )

DEFERDANTS® ANSWER AND COUN TERCLAIW 10 Ph.&IN'l TEF. FRO\IT SIGHT.MANAGEMENT
LLCS SECOND AM; EN’DED C{}M}‘LAINT

Case Nember: A-18-781054-B .
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his capacity as Trustee and/or beneficiary of
VNV DYNASTY TRUST [and VNV
DYNASTY TRUST II; JENNIFER
PIAZZA, as an individual and in her capacity
as Trustee and/or beneficiary of VNV

DYNASTY TRUST [ and VNV DYNASTY

ifrevocable Nevada frust, VNV DYNASTY
TRUST 11, an irrevocable Nevada trust: and
ROES 1 through 10, inclusive,

}

}

)

- }

;

TRUST II; VNV DYNASTY TRUST L an g
)

)

Counter Defendants. )

)

COMES NOW Defendants, LAS VEGAS DEVELOPMENT FUND LLC, EBS IMPACT
CAPITAL REGIONAL CENTER LLC, EB5 IMPACT ADVISORS LLC; ROBERT W.
DZIUBLA; JON FLEMING; and LINDA STANWOOD, ( collectively "Responding Parties™), by
and through their attorneys, KATHRYN HOUBERT, ESQ.. of FARMER CASE & FEDOR, and
C. KEITH GREER, ESQ., of GREER & ASSOCIATES, AP.C,, and specifically admit, deny
and respond 1o the allegations of FRONT SIGHT MANAGEMENT, LLC.'s ("Plaintiff™) Second
Amended Comiplaint as follows:

1. These responding Defendants lack sufficient mformation to admit or deny the
allegations in Paragraph 1 of Plaintiff's Second Amended Complaint and, therefore, deny the
same.

2. These regponding Defendants admif the allegations in Paragraph 2 of Plaintiff's
Second Amended Complaint.

3 These responding Defendants admit the allegations in Paragraph 3 of PlaintifPs
Second Atmended Complaint.

4. These responding Defendants admit the allegations in Paragraph 4 of Plaintiff's

Second Amended Complaini,

5 These i'espondiﬁg Defendants admit the allegations in Paragraph 5 of Plaintiff's
Second Amended Complaiat. '

6. These responding Defendants admit the allegations in Paragraph 6. of Plaintiff's
Sucend Amended Compiaint,

—
DEFENDANTS ANSWER AND COUNTERCLAIM TO PLAINTIFF FRONT SIGHT MANAGEMENT
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7. “These réSPOﬂ.din_g Defendants deny that Linda Stanwood was an officer of EBS

1 IPACT CAPITAL RESGURCE CENTER LLC ané admit the retiainder of the-allegations in
' Paragraph 7 of Plaintiffs Second Amended Complaint.

g, These responding Defendants lack sufficient information to-admitor deny-the

¥ ahiegations i Paragraph 8-of Plainsifhs Second Amerided Complaidt aid, therefore, deny the

samie,
9. Theseresponding Defendasits lack sufficient information to admit or deny the
aﬂég_atiazis in Paragraph 9 of Plamtrff’s Secordﬁmendcd Compleint and, therefote, deny the

‘SERE,

30, Theséiesponding Defendanits admit that Defondants Dziubla, Fleming and
Stanwood are or were-officers of Defendants EBSIA, EBSIC and TVDF. Howsver, these
responding Defendants dény the retmainder of the allegations in Pardgraph 10 of Plaintiff's

Second Amerided Coniplaint.

e of § ?‘* ‘Million

1. Treseresponding Deféndints admit that Defendants and Plaintiff exchanged

¥ email correspondence. However, thase responding Diefandants deny Plaintiffs the remainder of

the allegaiions in Paregrapls 11 o Flaintiffs Sccond Amended Cirapleiit.

12.  These respondig Defendants acmit thar Defendants and Plaintiff exchanged

L correspendence. Hawever, these responding Defendants deny the yemander of the-allegations it |

> | Parzgraph 12:0F Plaintiff's Second Amended Complaint:

13, Thesetssponding Defesidants admit that Defendants and Plaintiff exehanged

I correspondence.  However, &IESGJIeSPOIIdﬂ}c D;:fn:ndams Heny the remainder of the allegations in, -. :

Pacagraph 13 of Plainiiffs 'E_;egond:-ﬁm&nded- Cempiam‘t._

4. These tespording Defendamyadmit that Defendants.and Phaintiff exchanged
correspondence.  Howgver, these responding Defendaits deny the remaioder of the allegations in |
Parigraph 14 of y.‘lzj;:ﬁ_ffgzt}aeccnc‘{;ﬂgmeﬁded Cormplaint. |

3
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18.  These responding Defendants admit that Defendants and Plaintiff exchanged
correspondence. However, these responding Defendants deny the remainder of the allegations in
Paragraph 15 of Plantiff’s S¢cond Amended Complaint,

16, These responding Defendants admit that Defendants and Plaintiff exchanged
coriespondence. However, these responding Defendants deny the remainder of the allegations in
Paragraph 16 of PlaintifY's Second Amended Complaint.

17.  These responding Defendants admit that Defendants and Plaintiff exchenged

correspondence.  However, these responding Defendants deny the remainder of the allegations 1

Paragraph 17 of Plaintiff's Second Amended Complaint.

18,  These responding Defendants deny the allegations in Paragraph 18 of Plaintiffs
Second Amended Complaint.

19. . These responding Defendants admit that Defendants and Plaintiff exchanged
correspondence.  However, these responding Defendants deny the remainder of the allegations in
Paragraph 19 of Plaintiff's Second Amended Complaint.

20.  These responding Defendarnts admii that Defendants and Plaintiff exchanged

comrespondence:  However, these responding Defendants deny the remainder of thie allegations in

{| Paragraph 20 of Plaintiff's Second Amended Complaint.

21, Theseresponding Dafendanis lack sufficient information to admit or deny the
allegations in Paragraph 21 of Plaintiff's Second Amended Complaint and, therefore, deny the
$ame.

22, These responding Defendants adeit that Defendant, FBS Tmpact Advisors LLC
and Plaindiff execnted an engagement letter dated Febrnary 13,2013, However; these

responding Defendants deny the retnaindér of' the allegaiions in Paragraph 22 of Plaintiff's

1l Second Amended Complaint.

23, These responding Defendants admit that Defendant, EBS impact Advisors LLC
and Plaintiff executed an enpagement letier dated February 13, 2013, However, these
responding Defendants deny the remainder of the allegations in Paragraph 23 of Plaintiffs
Second Amended Complaint.

o
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25
26

a7,

28

"and Plaintiff excouted an engagement lotter dated Febraary 1. 2013, However, these regp_onding_

i Defenitants deny the remaindér of the allegations in Paragraph 24 of Plaintiffs Second Amended |

‘Defendants deny the remainder of the allegarions.in Paragraph 25 of Plaintiff's Second Amended :
Corplaint.

{| correspondence: FHowever, these responding Defeadamts deny the remainder of the allegatioris in -

| Pazagraph 26 of Plaintiff's Second Amended Complaint

i Tiled on orabont April 14, 2014 and that the application was approved on ordbeut huly 27, 2013, |
-and deny the remaining allegations in Paragraph:27 of Plainiiffs Second Amended Complaint.
| comespondience. However, tiesc responding Defendants devy the remalnderof the allegations in |

|| Regional Cante, LLC was approved onJuly 27, 2015, However, thess responding Defenciatts

3 "éé‘r;yi’t-:i'zeumm’ﬁder'tiiffi'iis':'a-fl'ﬁ.tfg:at'ibns'-iﬁ-Baragragﬁ 36 of Plaindiff's Second Amended Complaint:

[
e

4. ‘Theseresponding Deféndants adroit (nat Defendent, BBS Impact Advisors LLC.

Complaini.
2% “These resporiding Defendants admit that Defendart, B85 Tmpact Advisors LEC

and Plainfiff executed an engagement letie dated February 1, 2013, However, these responding
26.  These responding Defendants admit that Defendants and Plaimiffexchanged
27, These responding Defendants admit that the Regional-Center Application was

28, Thesé esponding Defendants admit that the application for EBS tmpat Capitl
Regiorial Canter, LLC was Hodion Apil 13, 2014. However, these responding Defendants deiry
the Temainder of the allegaions in Paragraph 28 of Plaintiffs Second Amended Complaint. :

29, Theserespondiing Defondants admit that Defendants and Plafntiff exchanged

Paragraph 29 of Plaintiffs Second Amended Complaint

30, Theseresponding Defendarts admit that (he application for BBS fnpact Capital

31 Theseresponding Diefendants adimit that Defendants and Plaintitf exchanged
comespondence. Howeyer, those responding Defendants deny the-zemainder of the allegations in

Paragraph 31 of Plaiitiffs Second Amended Complaint,

DEFERDANTS’ ANSWER AND COUNTERCLALM TO PLAINTIFF FRONT SIGHT MANAGEMENE
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32.  These responding Defendants admit that Defendants and Plaintiff exéhanged
correspondence, However, these responding Defendanis deny the remainder of the allegations in
Paragraph 32 of Plainiiff's Second Armended Complaint.

33.  These responding Defendants admit to the existence of a websile identified as
“eb3impacteapital.com,” and deny the ailegations in Paragraph 33 of Plaintiff's Second Amended
Complains.

34, These responding Defendants admit that Defendants and Plaintiff exchanged
correspondence.  However, these responding Defendants deny the remainder of the allegations in
Paxagraph 34 of Plaintiff's Secend Amended Complaint.

35, These responding Défendants admit that Defendants and Plaintiff exchanged
correspondence.  However, these responding Defendants deny the remainder of the allegations in
Paragraph 35 of Plaiatiff's Second Amended Complaint.

36.  These responding Defendants-admit that Defendants and Plaintiff exchanged
ccrrespon&ence. However, these responding Defendants deny the remainder of the allegations in
Paragraph 36 of Plaintiff's Sccond Amended Complaint.

37.  These responding Defendants admit that Defendants and Plaintiff exchanged
eotrespondence. However, these fesponding Defendants deny the remainder of the allegations i
Paragraph 37 of Plaintiffs Second Anmended Complalnt.

38.  These responding Delendants admit that Defendants and Plaintiff exchanged
correspondence.  However, these responding Defendants deny the remainder of the dllegations in
Paragraph 38 of Plaintiffs Second Amended Cornplaint,

39 These responding Defeadants adinit that Defenidarnts and Plaintiff’exchanged
corfespondence. However, these responding Defendants deny thie reratnder of the allegations in
Paragraph 3% of Plaintiff's Second Amended Complaint,

43, These responding Defendants adumit that LVD Fund has loaned Front Sight
86,375,000, However, these responding Defendants deny thie remainder of the allegations in

Paragraph 40 of Platatifl's Second Amended Complaint.

DEFENDANTS ANSWER AND COUNTERCLAIM TO PLAINTIFF FRONT SIGHT MANAGEMENT
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<ofrespondence. However, these responding Defendants deny the remainder of the allégations

Paragraph 42 of Plaimtiff's Second Amended C&mpiaiht

- Second Arhendel Complaint,

& e

I Plaintiff's Second Amended Cormplaint.

T Second Amended Complaint.

1 $6.375:000 to PlainiifY However, thesetesponding Defendasts deny the remainder of the

a}lggaﬁomm Pasagiaph 48:0f Plaiptiffis' Second Amended Copplatng.

served 4 Netics of Defanlton July 31, 2018, However, these responding Defendants dony the

“remaindér of the alfegations in Paragraph 49 of PlaintifPs Second Amended Complain.

Second .,—kniznded_ﬁoml:_&laintg

4. Thesé respotiding Defendants adwmit that Defendants and Plaimiff exchanged

Paragraph 41 of PlaintiiTs Second Aménded Complaint.
43, These responding Defendants admit that Defendapts and Plaintiff sxchanged

comrespondence. Howaver, these responding Defendants derny the remamder fthe élie_gazi‘ans;i;;: ;
43,  These responding Defendants deny the allegations in Paragraph 43 of Plaintiff’s.

44, These tesponding Defendants admit that Defendants and Plaintff sxchangsd

correspordence. Howéver, these responding Defendants deny the allegations mPamgraphM of

435, “Theseresponding Defendents deny the allegations in Paragraph 43 of Plaintiffs
Second Amended: Complaint.

4.  ‘These responding Defendants.deny the allegations in Paragraph 46 of Plaintiffs
Seeond Amended Complaint. _

47.  These vesponding Defendants deny theallcgations in Paragraph 47.of Plaintiffs. |

48, These reﬁpbnﬁi'zag_;ﬂ'&féndams_adzxﬁt that Defendant 1.¥D Fund lganed

49, Theseiesponding Defendants admit that Defendant Las Vegas Developniert Fund' |

30,  Thesetesponding Defendants deny the allegations in Pamgraph 50 of Plaintiifs

5.  These respendinig Deferants deny the allegations in Paragraph 51 of Plaimifls
Second Amended Complaint.

/g

L]

DEFENDANTS' ANSWER ANS COUNTERCLAIM TO PLAINTIFF FRONT SIGHT MANAGEMENT
LLCS SECOND AMENDED COMPLAINT

0923



- S A =

N ) Sy Wh

52. These responding Defendants admit that Plaintiff responded to Defendant Las
Vegas Development Fund's July 31, 2018 Notice of Default. However, these responding
Defendants deny the remaitider of the allégations in Paragraph 32 of Plaintiffs Second Amended
Complaint.

53.  These responding Defendants admit that Defendant Las Vegas Development Fund
served a second Netice of Default on Angust 24, 2018. However, these responding Defendants
deny the remainder of the allegations in Pacagraph 53 of Plaintiff's Second Amended Complaint.

54. These responding Defendamts deny the allegations in Paragraph 54 of Plaintiff's

Second Amended Complaint.

55, These responding Defendants admif that Plaintiff responded to Defendant Las
Vegas Develapment Fund's August 24, 2018 Notice of Default. However, these responding
Defendants deny the rernainder of the allegations in Paragraph 55 of Plaintiff's Second Amended

Complaint,

56.  These responding Defendants admit that Defendant Las Vegas Development Fund
served a third Notice of Default on August 28, 2018. However, these responding Defendants
derty the remainder of the allegations in Paragraph 56 of Plaintiffs Second Amended Complaint,

57. These responding Defendanis admit-that Defendants and Plaintiff attempted to

Tesolve the issues regarding Plainiiff's Defhuits regarding the Construction Loan Agreement.

1l Hewever, these responding Defendants deny:the remainder of the atlegations in Paragraph 57 of

Plaintiff's Second Amended Complaint.

58.  These responding Defendants admit that Defendant Las Vegas Developrient
Fund secorded a Notics of Default on September 11, 2018. However; these responding
Defendants deny the remainder of the allegations in Paragraph 58 of Plaintiffs Second Amended

“‘Complaint.

5%. These responding Defendants adwmif that Defendants and Plaintiff exchanged

-corréspondence. However, these respending Defendants-deny the allegations in Paragraph 59 of

Plainufl’s econd Amended Complaint,

1

3
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28 | 69,  These re:-.pondmn Defendants admit Plaintiff wired fundstothe WIONZ E0CoUnts on

60.  These fesponding Defendarits deny the -_alzegations'in Patagraph 60 of Plaintiffs
Second Amended Complaint.

61 These zesponding Defendarits admit that & Coutt order was-entered. r%afdma
lentiti“'s Petition for, Appotntment of Receiver and for-an Actounting, However, these:
_ .regpondmg Defendants dery the remigindss of the allegations in -Para‘gfa_ph 61 of Plaintiff's
Socond Arviended Complaint,
62.  These tsponding Defendants admif they have complied. with the Court order
| which vas enfered ragarding Plaintiffs Petition for Appointment of Receiver.and for an
Atcounting. However, fese responding Defendants cfen}' ’rhc--:cmaiz}dcz of ibe allegations i
© || Paragraph 62 of Rlaintiff's Second Ariended Compldint.
' 63, Thesetesponding Defendants deny the allegations in Paragraph 63 of Plaint s
2 Second. Amended Complaint.
64 Thfse.responding Defendants admit Plaiatiff is wntifed to 2/$36,000.00 offser,

P}amtlffs_ Second Amended :Cqm;__al_amt.

5. “These responding Defendants adpifs i}e‘fendamifEBSIﬁ& hasbega dissolved. _
L7 || However. these responding Defendarits deniy the remainder-of the/allegations in Paragreph 65.0f |
’f'iamﬁﬁ'bSmnéAm@mf:dComplmm
| 66.  These responding Defendants adinitDefendant EBSIA, has besr dissolved.
205 -Iimyevm__ﬁ%ese:re_spond_iﬁgfbeie’n&éﬁtsf-déﬁgﬁhe:grcmain_dp;;\qf the gélfﬁrg:aﬁ'o;;s ;in'=Paxq_g_ra;;h-!56§-_oﬁ'
21 | Plaintifhs Second Ataended Complain
| 67, Theseresponding Defendants deny the allegations in Paragraph 67 of Plaintift's
23 || Second Amended Complaint.
" 8. ‘These msp;ouﬁ;ingzr{;'e?fenamsiaeny:fhe.a;;eg@_agns@ﬁ;zfsawaph 88 of Plaiutiffs

| Secorid:-Amended Complaind,

7 | mltiple occasions. Howdyer, theseresponding Defendants deny fHe remainder ofthe allegations |

:m_“f-’;araggqp_h 89 of Plaintiffs’ Scfwﬁd Azner%fied;{};}nipl_amp

.
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70, These responding Defendants admit Plaintiff wired fumds to the wrong accounts on
multiple occasions. However, these responding Defendants deny the remainder of the aliegations
in Paragraph 70 of PlaintifPs Second Amended Complaiat.

71.  These respondiug Defendants admit Plaintiff wired funds 1o the wrong accounts on
muliiple occasions. However, these responding Defendants deny the remainder of the allegations
in Paragraph 71 of Plaintiff's Sccond Amended Comnplaint.

72. These responding Defendants admit Plaintiff wired funds to the wrong accousis on
multiple oceasions. However, these responding Defendants deny the remainder of the allegations
in Pavagraph 72 of Plaintiff's Second Amended Complaint.

73.  These responding Defendants deny the allegations in Paragraph 73 of Plaintiif's
Second Amended Complaint.,

FIRST CAUSE OF ACTION
(Fraud/Intentional Misrepresentation/Concealment Against All Defendants)

74.  These responding Defendants repeat and re-allege their responses to-each of the
preceding and succeeding paragrapbs as though fully set forth herein,
75.  These responding Defendants deny the allsgations in Paragraph 75 of Plaintfl's
Second Amended Complaint,
76.  These responding Defendants deny the aliegations in Paragraph 76 of Plainiiff's
Second Amended Complaint
77.  These responding Defendants admit that Defendant Dziubla is married o
r Defendant Stanwood and that correspondence was exchanged. However, these responding
“ Defendants dopy the remainder of the allegations in Pazagraph 77 of Plaintiffs Second Amended
LComplaint.

78.  These responding Defendants deny the allegations in paragraph 78 of Plamnifl’s
Second Amended Camplaint.

79.  These iesponding Defendants deny the allegations in Paragraph 79 of Plaintiff's
Second Amended Complaint: :
Hi
Ti

- 10 S
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80.  These responding Defendants deny the dliegations in Paragraph 80 of Plaintiffe

il Second Amended Complaint.

81.  These responding Defendants deny the-allegations  Paragriph 81 of Plaintiffs
Second Amended Complaint.

§2.  These responding Defendants deny the allegations in Paragraph 82 of Plaintiff's
Serond Amended Complaint,

83, These responding Defendants deny the allegations in Paragraph 83 of Plaintiff's

|| Second Amended Comiplaint.

84.  Thesc responding Defendants dexy the allegations in Paragraph 84-0f Plaintff's:

§| Second Amended Complaiit.

| SECOND CAUSE OF ACTION
(_.Br.eadiz-;}f Fiduciary Duty Agginst-Ali Defendants)

85-89.  Plaintifl’s Second Cause of Action has been disinissed as againstall Defendats -
pursaant to thiy Court’'s Order Hled April 9, 2019,

THIRD CAUSE GF ACTION
{Conversion Against All Defendants)

90, These.-Jses_p;ez_zdiri_gﬁ}éféa&ﬁlifS' 1‘396&'}3’11(1%‘93%@ ﬂa@é}:irﬁspan_séﬁtdéaacﬁ ofthe.

| preceding and succeeding paregraphs as though fully set forch herein.

9).  Tiesprespondisg Defendants deny the allegations in Paragtaph'91 of Plaintiff's

“Second Amended Complaint,

92, These responding Defeidants deny the allepationis in Pardgriph 92 of Plaintiff's
SeeondAmended Complaint,

93, Theseresponding Defendants deny theallegations in Paragraph 93 of Plaintiff's

| Secotid Amended Complaint.:

94, Theserespondisg Defendants deny the allegations i Pasagragh 94 of Plaimtift's,
Sevond-Ameénded: Complaint
FOURTH CAUSE OF ACTION

| {Civil Conspiracy Against All Defendants) L
93, Theserespopding Defendants pepeat and re-allege their responses to,sach of the

|| preceding and succerding puragraphs asthough Ty sef forth bersin.

1
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Plainii(Ps Sixth Cause of Action has been dismoi

96.  These responding Defendants deny the allegations in Paragraph 96 of Plaintiff's
Second Amended Complaint.

97.  These responding Defendants deriy the allegations in Paragraph 97 of Plaimiff's
Second Amended Complaint.

98,  These responding Defendants deny the allegations in Paragraph 98 of Plaintiff's
Second Amended Complaint.

99,  These responding Defendants deny the allegations in Paragraph 99 of Plaintiff's
Second Amended Complaint,

FIYTH CAUSE OF ACTION
{Breach of Comiract Against All Defendants EBSIA and LVDE)

160.  These responding Defendants repeat and re-allege their responses to each of the
preceding and succeeding paragraphs as though fullv set forth herein.

101, These responding Defendants admit the allegations in Paragraph 101 of Plaintifl’s
Second Amended Complaint.

102.  Thesz résponding Defendants deny the allegations in Paragraph 102 of Plaintiff's
Second Amended Complaint.

103.  These responding Defendants deny the allegafiohs in Patagraph 103 of Plaintiff's
Second Amended Complaint.

104, These responding Defendants deny the allegations in Paragraph 104 of Plaintiff's
Segond Amended Complaint.

105.  These responding Defendants deny the allegations in Paragraph 105 of Plaintiff's
Second Amended Complatal,

106. These responding Defendants deny the allegations in Paragraph 106 of Plaintff's

Second Amended Complaint.
BIXTH CAUSE OF ACTION
{Cantractual Breach of Implied Covenant 6f Good Faith and Fair-Dealing Agains{ the
Entity Defendants)

this Cowrt’s Order filed Apnl 9, 2019,
fif

iz
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10 | Second Amended Complaint.

14 § ‘Second kmendedCOmgﬁi&in’i

" Planiiers Bighty Canse of Action has been dismissed as against the Bty Defends s ERSIC

Tud

R

107, “These responding Defendants repeat and re-alispie their Tespohses to edch of the
2 | preceding and stcteeding paragraphs as though f'ul!» st fortl herein.

/0%, “These responding Defendants admit the allegations in Paragropti 108 of Plaintiff's
Second Amended Comgldint,

109,  These respofiding Defendants admit the allegations ifi Paragraph 109 of Plaingii¥s |
Second }?gmcnd;éd Complaint. |

{10. Theseresponding Defendants admit the allegations in Paragraph 110 of Plaintiff's:
| secona Amented Compision. '

111, These responding Defendarits deny the a_i-iégafions_'inf}’mgraph 111 of Plaintiffs

T2 '?hese"reﬁpondi_ng.ﬁcfgndams deny the allegations it Paragraph 112 of Plaintiffs
Second Amended Copaplaint,

113, Theseresponding Defendants deny the aliegations in Paragraph 113 -of Plaintiff's

. 'SEVENTH CAUSE OF ACTION o
(Torticas Breach of Implied Covenaxt of Good Faith and Fajir Dealing Against the Entity
_ : ped Defendants) 4

114321, Plaintiifs Seventh Cause of Action heis been distrissed asiagdingt the Enfity

_  FIGHTH CAUSE OF ACTION o
(itentional nterference with Prospective Econiomie Advantage Against the Entity
: Deferrdants and Defendant Bziablay

s Order fiied April 9, 2019, Therefore Defendants it

‘nd ERSTA pursyant to this Cour
LD Pand respond gs follows:

192, “These tesponding Defendamts repeat and re-allege thelr respurises do sach of the
preceding end succetding paragranhs asthough fully se1 fosth Tigrein.

123, Theserespending Defendants Jack-sufficient nfopmationtc admitor deny the
wlegations in Paragraph 125 of Pléintiffs Sécond Anvended Complaint-and, therefors, deny the

AR

. 13 c- I . o .
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124. These responding Defendants deny the allegations in Paragraph 124 of Plaintiff's
Second Amended Complauit.

125. These responding Defendants deny the allegations in Paragraph [25 of Plaintiff's
Second Amended Complaint.

126. These responding Defendants deny the allegations in Paragraph 126 of Plaintiff’s
Second Amended Complaini.

127. These responding Defendants deny the allegations in Paragraph 127 of Plaintff's
Second Amended Complaint.

128. These tesponding Defendants deny the allegations in Paragraph 128 of Plaintiff's
Second Amended Complaint.

NINTH CAUSE OF ACTION
(Unjust Enrichment Against all Defendants)

129-135, Plaintiffs Ninth Cause of Action has been dismissed as against all

Defendants pursuant to this Court's Order filed April 9, 2019.

. TENTH CAUSE OF ACTION
(Negligeni Misrepresentation Against all Defendants)

“PlaintifPs Tenth Canse of Action hiag been dismissed as against Defendanis Stanwood, Meming,
EBSIC and LVDF pursuant to this-Court's Order filed April 9, 2019. Therefore Defendants
EBSIA and Dziubla xespond s follows:

136, These responding Defendants répeat and re-gilege their responses to each of the

Il preceding and suceeeding parageaphs as though: fully set forth herein.

137. These responding Defendants admit the atlegations in Paragraph 137 of PlaintifT's

Second Amended Complaint.

138.. These responding Defendants deny the sllegations in Paragraph 138 of Plaintiffs

Second Amended Complaint,

139, These responding Defendants deny the a}legaxiéns in Paragraph 139 of Plainiiff's

Sevond Amended Compilaint.

140, These responding Defendants deny the allegations in Paragraph 140 of Plainti{l's

Becond Amended Complaint.
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‘41, These responding Defendants deny the.allegations in Paragraph 141 of Plaintiff's
Second Aminded Complaint

W2, ‘Theseresponding Defendants deny the allegations in Paragraph 142 .of Plaintiff's
 Second Amended Complaint.
l 143, Thisse ésponding Defendanisdeny theallegations in Paragragh 143 of Plaindiffs
 Second Amended Complaint.

144. Thesec responding Defendants deny the allegations in Paragzaph 144 of Plaintiff's
Second Azended Cotuplaint.

1435, These responding Defendants deny the allogations in Paragraph 145 of Plaifififf's

|| Second Andended Comiplain,

ELEVENTH CAUSE OF ACTION

i -(Negligenee Against 21l Defendants}.

146-150.  Plaintiff's Bleventli's Cause of Action has been dlsmlsscdasagamstan

{ Diefendanis pursnant 1 this Covrt's. Ordex filed:April 9, 2019

&,

TWELFTH CAUSE OF ACTION
{Alier Ega Against all Defendants)

¥5{-160.  ‘Plaintiffs Twelfth Cause of Action has been dismissedias againstall

| Defendants pitsiiant to this Court’s Order filed April 9, 2019,

Thiese responding Deferdants, LAS VEGAS DEVELOPMENT FUND LIC, EB3

|| IMPACT CAPITAL REGIONAL CENTER LLC, EBS IMPACT :Amwsamfﬁw'-.a&issdivﬂd-

23 ._fiiii’;&?iﬁ'iﬁ?@D'.--bif'and}il'imu_gh*m@r aitomeys, KATHRYN HE}E_BERT,ESQ;; ._ei;ﬂx_a_-law'ﬁmi
| PARMER CASE & FEDOR. aad €. KEITH GREER of the Tew offices of GREER &
| ASSOCIATES, AP.C. havig fully dnd specifically tesponded to each arid every allegation set

forth in Pla%ﬁﬁif.éfﬁec@n«i;ﬁmmﬁéa Cﬁmplamt now asz-aﬁ.the, fb'ﬁgwigg:;

 FIRST-A¥FIRMATIVE. DEFENSE
Plaisnfls. Ameuded omplaint fails to state 2 laim for which’ reliefcan be granted s

| against theseresponding Defendants.

15
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SECOND AFFIEMATIVE DEFVENSE
These respongding Defendants penerally deny all liability and all allepations of negligence
or wrongdoing. '
THIRD AFFIRMATIVE DEFENSE
Any allegatioug or factual matters asserted by Plaintiff that are not specifically admitted
are hereby denied,
FOURTH AFFIRMATIVE DEFENSE
The claims referred to in Plaintiff's Amended Complaint, and the resulting damage, if
any, to Plaintiff, was proximately cansed or confributed to by Plaintiff's own negligence, and as
such, Plaintiff" s nepligence was greater than the negligence, if any, of these responding
Defendants and, therefore Plaintiff's recovery should be barred or diminished.
FIFTH AFFIRMATIVE DEFENSE
1 Plaintiff has been damaged as alleged, then said damages are the sole, direct and
proximate result of actions and/or ina¢tions of other named parties and/or third parties not
presently named hercin over which these responding Defendants had no control.
SIXTH AFFIRMATIVE DEFENSE
These responding Defendants reserve the right to assert any and alf defenses rised by any
other party to this action.
SEVENTH AFFIRMATIVE DEFENSE
These responding Defendants reserve the right 1o amend their Answer and/or assert
additional affimative defeuses based upon discovery as:well as an investigation of the facts and
cifoumstances copeerniiig the alleged incident that 1s the subject of Plamtitl's Amended
Complaint,
EIGHTH AFFIRMATIVE DEFENSE
As a separate and distinet affirmative defense, these responding Defendants aliege that to
the extent that Plaintiff's Aiended Complaint alleges violations of faw, those alleged violatlons
of law are the result of the conduct or omissions of persons or entities other than these

tesponding Defendants.

16
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KINTH AFFIRMATIVE DEEENSE
Plaintiff'is barred frém asserting any claims-against-these -re's_péﬁdinfg_gb&fenda‘nﬁ beoanas:
the dlleged duniages were the esult of the lutervening and/orsuperseding conduct of others,;
TENTH AFFIRMATIVE DEFENSE
Plaintiffs claims are barred by the doctrine of laches andfor thie stature of limitation.
ELEVENTH AFFIRMATIVE DEFENSE
“These responding Defendants teserve the Tight to seek: coniritution aﬁé'indemmty in thke,

4 eveéntthat .th'eg_e’zespaﬁéing’befendantg deem _ii;;.gpprepriaze 0. dor s

TWELFIH ARFIRMATIVE DEFENSE

As & Séparate and Adstinct affirmetivé defénse, these responding Defendants allege that

4 | befiore the eommencement of this action, these responding Defendants performed, safisfied, and

1 dischargad all duties ndl dhbligations they may bave owed w Flaintiff.

THIRTEENTH AFFIRMATIVE DEFENSE:

Plaintff's claims are baried by the dottrinie of nclean hands.

FOURTEENTH AFEIRMATIVE DEFENSE:

Plaintiffls claims are barred becanse Plaintiff wes the fisst party 10 bréach the.contradt

iind cannot piamrain. an -acHon EgANSt the Dcfmdants for 2 subsequent failure to-perforn.

PlaiiFs claioisicé baricd because the allegsd tortious act by Defendants was justified

1 andfor privileged:

SIXTEENTH AFFIRMATIVE DEFENSE

PGS <laints are barted beeanise 4l alieged ijuies and damages, if apy, werecavsed

I 5y the aicts or omissions of Blaintifl.

SEYENTEENTH AFFIRMATIVE DEFENSE

Plainiifs diaimsare barred becaiise Defendants complied witly applitable stmiutos and

, || with (i€ requiremisiits and regulations of the Stawe of Nevada..

i
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COUNTER CLAIM

1. This connterclaim claims stem from Front Sight’s misappropriation and diversion
of construiction loan proceeds for the personal benefit of its principal, Ignatius Piazza, his wife
Jennifer Piazze, and beneficiaries-of the YNV Trust Defendants, and Front Sight’s breach of
mitiple material provisions of the Construction Loan Agreement (the “CLA™)', including ity
failure to meet the construction sthedule, material changes to the Project scope, filuie o provide
government approved construction plans, failure to obtain sentor debt, failure to meet its
1eporting obligations to Lender under the CLA and EB-5 regulations, refusing to give Lender
access 1o its books and records, refusal 1o allow a site inspeetion and answer questions by
Lender’s reptesentatives, failure (o pay default interest, further encumbering the Property by
sefling securities, and failure to pay Lender’s legal fees relating to enforcing Borrawer to comply
with the terms of the CLA. Moreover, Borrower’s recent actions of delaying constuction,
refusing to grant Lender’s representatives access to the property and concealing its books and
Tecords, raise serious questions iegarding Front Sight’s continued solvency (which is a required
loan covenant) @nd thas, its ability to tomplete the Project
L PARTIES

2. Counter Claimant LAS VEGAS DEVELOPMENT FUND LLC (hereafier “LVD
Fund” or “Lender™) is a Nevada Jimited liability company with a principal place of business
lotated in Nevada and hag an interest and fight in a the Property through a certain Deed of Trust®
that was by and between Front Sight and LVD FUND.
b7 |

V4O A” refersto the Construction Loan Agreement dated October 6, 20_1 &, between Front
Sight Management LLC {*Borrower™ and Las Vegas Development Fund LLC (*Lender”). (See
Dziubla Decl., Bx. 3).

*Dieed of Trost” refers i the “ConstructionDeed of Trust, Security Agrecment, Assignment
of Leases and Rents, and Fixmure Filing,” recorded in the official tecords of Nye County, Nevada,
as “DOC #860867" on October 13, 2016, & copy of which is atfached as Exhibit 1, filed herewith,
as amended by the “First Amendment to Construction Deed of T'rust, Security Agreement and
Fignure Filing, tecarded in the official records of Nye Counly, Nevada, as “DOC #886510" on
January 12, 2018, a copy 6f which is provided as Exhibi 2.
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3. FRONT SIGHT MANAGEMENT LLC (hereinafter as “Front Sight” or

1 “Barrower™) is a Nevada limited Hability company with a principal place of business Jocated in
1 Clark-Coutity; Nevada.

4 Counter Claitnanit is inforted.and believe, and on that basis alleges, Couptter

| Defendam VNV DYNASTY FRUST 1 e Nevada statutory trust, Nevada business, family tust, .

or other irre¥ocabie trust that fanctions A an entiry and that may ¢laim fitle md_-_@wnefship
faierest in The Property: Counter Claimant is informed and believe, and on that basis alleges,

- Counter Defenidant VNV DYNASTY TRUST [ was organized and exists under the laws of

1 Nevada and Counter Defendants IGNATIUS PIAZZA and JENNIFER PIAZZA are trustees
| andfor beneficiaries of the VNV.DYNASTY TRUSTL.

5 :Gétinter@l&itrianiigin-"fbnn_e& and believe, and o thatbasis alleges, Connter

| Defendant VNV DYNASTY TRUSTTL i$ a Nevada statutory trust, Nevada business, family

“Trust, 5 6iher irievocable trust that fumetions ey an enfity'and that may claim title and ewnerslip |

| interestin thefl'-’iqpeﬁy._ﬁau:;igr Claimant is informed and befieve, and of that basis alleges,
s | Counter Defendant VNV DYNASTY TRUST X 'i%ra.s"-'ér%ga;éiéea aind exists undes the laws of
1 Nevada and Counter Defandants IGNATIUS PIAZZA, and IENNIFER PIAZZ Acare wustees
1 andior bensficiariés of the VNV DYNASTY TRUSTIL (Hereitiafier VNV DYNASTY TRUSTT

axzd'\fhv | DYNASTY TRUST 1 are .Cﬁﬂccﬁw];}-rc’f&xed 1o.as the “VNY Trust Defendants” or

“Trust Defondants™

6. Counter Claimant is informsd and believe, and on that basis alleges; that Counter

|| Deseadant IGNATILS A PIAZZATL, ¢ Piazia”), jsanindividual who'is, and atall imes
2 | relevant herets wis. a resident of Sornmia County, Califoruin, Blazza e the managing member, ot
. I ibierwise i cantiol tder anofier title, of Courter Defindant Front Sight Maragement, LLT
‘] did Trustes. avid/or beneficiary of VNV Trust Defendacts.

7 ‘Counter Claimai 15 nformed and belisve, aid off that basis.allepes, that |
DEFENDANT JENNIFER PIAZZA, is awindividual who is, and at afl times relevant hereto was, |

1 a resident of Sonema Copnty;, Califoryta and Is Trusies and/or'beneficiay of VIV Trust

Dafendants,

DEFENDANTS! ANSWER AND COUNTERCLA M TO PLAINTIFF FRONT SIGHT MANAGEMENT
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8. Upon information and belief, each of the Counter Defendants sued herein as ROE
Couriter Defendants 1 throngh 10, inclusive, are beneficiaries or trustees of the Trust Defendanis
and claim an Inferest in the Property or are respousible in some mamer [or the evenis and
happenings herein thet Counter Claimant seeks to enjoin; that when the true names and capacities
of such defendants become kriown, Counter Claimant will ask leave of this Court fo amend this
counterclaim lo insert the true names, identities and capacities together with proper charges and
allepations.

9. Counter Claimant is informed and believe, and on thdt basis alleges that Counter
Defendants Front Sight and the VNV Trust Defendants are influenced and governed by Counter
Defendant Ignatius Piazza, and they are so intertwined with one anether as to be factoally and
legally indistinguishable. As such, the adherence to an LLC, corporate or trust fiction of separate
entities would, under the circurnstanoes, sanction trand and promote injustice.

10, As aresult of Front Sight being the alter ego of Counter Defendant Ignatius
Plazza, 1gnatius Piazza is personally liable for the liabilities of Front Sight regarding
the allegations set forth in this Counterclaim.

I, GENERAL ALLEGATIONS

11, The CLA was made o fund construction of the Front Sight Resort & Vacation
Club ("F$ Resort™) and an expansion of the facilities and infrastructure of the Front Sight
Firearms Training Institute (ihe "Training Facilities™) located on a 550-acre sits in Pabrump,
Nevada {the “Project™). The CLA dated October 6, 2016 (Exhibit 3) is the operative agreement
for purposes of determining Froni Sight's obligations as the “Bomrower,” and the:remedies
available is LY D Fund ag the “Lesder.”

12 The “Project” is describied as construction of the Front Sight Resort & Vacation
Club ("FSRVC™) and an expansion of the facilities and infrastructere of the Front Sight Firearms
Tiaining Institate ("FSFTT") (the "Facilitics™) locaied in a 550 acre site in Pahirump, Nevada. The

Facilities will include 102 {ineshare residential units, up to 150 fuxury timeshare RY pads, an

85,000 square [oot restaurant, retail, classroom, and office building (to be koown zs the Pawiot

il

20
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|| Program.also Known as “EB-5," was created io stimulate the 1S .econemy throug:

Pavilion)) and related infrastractire and amenities, all of which wil be located at One Front Sight
Road; Palrump, Nevada 89041.

13, éllofihs foan funds camie from foreign citizims parficipaling in (e Federal
Iamigrant lnvesior Program, known as “ER-5." The EB-5 Immigrant Tovestor Program, which is, |
administeted by the United States Citizenship and Iminigration Serviess (TUSCIS™), provides
certain imniigiant invesiors, Who can ﬁeﬁg@pﬁs‘tmﬁzﬁ -ﬁhﬁi’ﬁ}éir;invesﬂuantg are creating jobs n this
country, with a potential avenue tolawfil permanent residency in the Unfied States. The program.

seisaside BR«S visas Tor pa:tm_p ants who investin commercial enterprises approved by USCIS,

.I frequently administered by gnfities called """i:eg_i@ﬂal cenfers." Bach divestor is réqidred 16 rivest a
| miniriim of $500,000 and, through the EB-Sfmmigrant Investor Program, are anticipaied to

il secelve permanent foreign resident status withis the United States asstming compliomee with the :
| BB-3 program reguireinents ¢id creation of LS jobs per investor, Material departures from
the U8 Citizenship andImimigration Service (“USCIS™) approved plans for the Project,
including delays in Sonstruction, and diversion of funds from the Praject 1o general corpotate of
:?emnﬂ'nﬁ;'ae all sigrificant breaches of. the CLA and potentially _]&Dpal'élZﬁ the immigratiofi

“status of the EB=3 Investors:

14, According o thé S Citizenship and Tmmiigration Services, the Tmuiigrant Inyestor |

job creafion.

and capital investment fronr immi grant investors by-creating -2 new commercial enterpriseror

| investing in.a roubled business. In this case, the immigrdst investors are attempting 1o gain

Tawfiil permianent residence for themselves:and (heirfamities by participating in 2 Regional Center.

Pilat Prograsn, ‘which requires thris fo makea capital iivestment of $S00,000; Sitice this region i

|| deemed to bea Targeted Bmployment Arsa{"TEA"Y, L.¢., & rural aped:Or an afa that has
-experienced highanemp oyment of af feast 1 50 percent of the-aational average." The:new-

51 commercial enterprise must ceéaté or préserve 10 full-thie jobs for qualifying 1.5, workess within
1| xwoyears {orumder certain Cireumstanoes, within & reasonable time afier the two year period) of

| the immigrant invesior's admission 1 the United States as aCondilional Permanent Restdent

2 EMENT
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13, The CLA, as well as the USCIS approved buginess plan and Confidential Offering
Memorendum hat coniply with both EB-5 legislation and U.S. securities laws and regulations,
specifically require that Joan proceeds and disbursements be applied toward construction of the
Project and the creation of jabs. The CLA also includes a contractualiy agreed npon construction
sthedile and construction budget that were specifically approved by the USCIS and must be
substantially complied with in order to inset the immigrant investors® obligations under the EB-5
Program.

16, Section 6.3 of the CLA (Exhibii 3) and Section 7.2(d) of the Deed of Trust
(Exhibit 1) specifically duthorize Lender fo take over and complete construction of ihe Project in
aceordance with the TISCIS approved plans and construction sehedale in the event of certain
defaulis which place timely cempletion of the project in jeopardy.

17. Pursnant to the terms of §6.1 of the CLA, each of the following, without lanftion,
constinites an Event of Defanlt wnder the CLA:

“(a) Borrower shall default in any payment of principal or interest . . .

& & &

{c) Borrower shall default in the performance or obssrvance of any
agreement, sovenant ot candition required to be performed or
observed by Borrawer under the teems of this Agreement, or any
other Loan Document, other than a defanlt deseribed elsewhere in
this Section .. .

L 2
() A default occurs in the performance of Borrower's abligations in
any of Section 5.6, 5.7, 5.8, 5.10, 5.13, 5.16, 5.18,5.19, 5.22, 5.23
or 5.24, hereof}

* % oK
{m) Any faiture by Borrower 1o thnely deliver the EB-3-
information, which faiture continues more than 5 days following
notice of such failure from Lender.™

18, In the event of defanlt, Lender can, Inier alia: suspend the obligation to make
further advances of funds (CLA §6,2(b)): foreclose on the Deed of Trast (CLA §6.2(e)); and “ake

It -over and complete such construction in sccordance.with the Plans, with such chianges therein

s Lender may, in ity discretion, deem appropriate, all ut the visk, cost and expense of

Borrower,” {CLA §6.3). [emphasis added]

22
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BORROWER'S BREACHES AND BEFAULT UNDER THE CLA.

1A, Bréach Nuaber 13 Improper Use of Lioan Proceeds~ CLA § 1.766)

9. “Section 1.7{e} of the CLA providesthat “Bomewer shall use the procseds of the
Lozn solely for the purpose of funding-directly. or advancing 16 Affilistes to.pdy, the costs of the

Broject, inaccordanice with the termis and conditions of this: Agreement, as set forth it the Budget

| and the Project documents submifted to; and approved by, USCIS.” However, in its October 30,
2618 prove-up to LVD Find regarding EB-5 compliance, Fronit Sight révealed that althoush ztha.s
| spentallof the $6,375:000 in loan proceeds since the initial disbursement i Dotober 2016, Jess

than $2.7 millioh of the proceeds were actually spenton constiuction of the EB-5 project:

20, Couster-Claimsnts are lnformed and believé and therson alfege that more than.

'$3.675 millionof BB-5 Toan procesds have been diveried to fund matters that are not relsted 1o
|| completion of the approved EB-5 ‘plan, such as paymerit of Front Sight's general overhead
1 expensel, thefeby Severely prejudicing the EB-5 investors.

21 Counter Claimants are informed and belisve and thereon allsge that during the past

.' | two years, Front Sight bas besr vsing BB-5 (CLA) 1ot procesds 16 pay Tis geners! overhead
‘operating costs, pay:off a pre-ekisting ioan for whichi ignating Piazza and Jendifer Plazza ate

' }pgrsana}gu;arg{fio;s;gndi{fii_sﬁwse.;m_lﬂﬁ;miﬁi-gg:s’ha{;ﬂh@}ﬁer-ﬂié&ﬁ:ﬁuﬁio&s-mﬁmfc&*x Dbfeﬁf.iaﬂiﬂ'
 Tenavius Plazza, Jenmifer Plazzd, and the VNV Trust Defendants.

B, Breach Number 2 Failiere 16 Provide Goverment Approved Plins-CLA §32(b)

2. Section 3.2 (o)D) of the CLA requires that prior to the Commencement Date Front

1 Sight provide LVI Fund with “Plans, i ths Sorm préviotsly: submtted t5 Lendes, o rally
approved for construction by the E’mjeeﬁmch;tect and the, gggiica'bie: Governmental Anthority.”-

;| {Exhibit 3, pg. 20): The *Commencement Date™ for the -?mjeet--is Aefined in the First Amendment
10 Losin Agreeriont effective July 12017 as “Oetober 6 2006;” (Bxhibit 4. This is o/ include 2
-séhedule:Tisting 41l Contractors, and primhary contracts relafing to the Projéct having.a contracts |

sum in excess of $250,000 for any such Coptraciorand construction contracts; subeontracts and

5| Drivbla, on'behalf of LY Fund, gave notice 1o Frone Sight that it was in defaultfor failure fo

5 _
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provide construction plans and the related lists of contractors, licenses, agreements and permits
relating to-the construction 4s required under $§3.2(b)(T) and (i) of the CLA. Front Sight remains
in defanit under these provisions of the CLA..

C. Breach Number 3; Failure to Timely Complete Construction - CLA § 5.1

23, Pursuant to Section 5.1 of the CLA, Front Sight was required to complete
constuction by the “Completion Date™ which is defined as “the date that is no later than thirty-six
(36) months from the Commencement Date.”(Exhibit 3 pg. 3}, Pursuant to the First Amendment
to the Loan Agreement, the “Commencement Date” is defined as “Oetober 4, 2016." (Exhibit 4,
§1). Therefore, construction of the project must be completed on or before October 4, 2019.

23.  Front Sight has explicitly acknowledged in writing that it is in default of this
requirement, wamning LVD Pund in a letter dated August 23, 2018 thai = . . the forecloswre killed
the project when it was 18 months away from being completed” Even by Counter Defendant
Front Sight’s written projection as of August 25, 2018, the Project will not be completed by the

contractuzl Completion Date of October 4, 2019, i.e., 36 months after the commencement date as

-stated in the First Amendmiert to Loan Agreement.

25, ‘This is-d waterial event of Default, and it is particularly prejudicial to the EB-3
investors who Tisk Josing their EB-5 benefits if the project is not completed in aceordance with the
s¢hedule approved by-the USEIS,

T Breach Number 4: Material Change of Costs, Scope or Tiniing of Worl - CLA §5.2

26.  Section 5.2.0f the CLA states in pertivent part:

“Borrower shall deliver to Lender revised, estimated costs of the
Project, showing changes in ot varigtions from the original
Estmated Construction Cost Statement, as soon a8 such-changes are
known 1o Borrower. Borrower shall deliver to Lender a reviged
construction schedule, i and when any target date set forth therein
has been delayed by twenty (20) consecutive days or more, o when
the agpropate of 4l sich delays equals thirty (30) days or more,
Borrower shall not make or consent to any change or modification
in sueh Plans, contracis or subconiraets, and no work shall be
pecioimed with respect 1o auy such changeor modification, without
the prior-writlen consent of Lender, if (I) snch change or ,
modification wosild m-any material way alter the-desiga or stuctare
of Lhe Projeet or change the rentable area thereof in any way, o1
mercase or decrease the Project cost by §250,000 or more (after
taking Into account cost savings and any insuranse proceeds of
_ p
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Borrower received by Lender) for any single change or
mogdification, or (ii) The ageregate amoust of ail changes and
modLﬁcatwns exceeds $500,000 (afies taking into accongnt-cost
savingg-and apy surance: pmceeds of Borrower reciived by
Lender). Borrower shall promptly furnish Lénder with 2 copy of all
‘chaiges or modifications in the: Flans, contrasts or subcontracts for
“the Project prior io-any Advance used to fund such changs or
-modification swhether or not Lender's consént to sush changg-or
aniodification is réquired hereby ™

27..  Front Sight has made multiple marerial changes to the plans and schedile withont ':

oblaining written-consent from LVD Fund; including, infer alia, redusing the size of the “Paniot

Paviiion” from 85,000 square feet, as represented to USCIS, fo approximately 25,000 - 30,000,

‘sqpre feet, while alsomodifying plans o sliminate fonndations. Counter Claimants are mformed

.and believe aind thercon allege tha this change by Front Sight is a materil change iri the

constuction plans, i breach of the CLA,

E. * Breach Number 5: Refusal to Comply Regarding Senior Débt - CLA §5.27

28, Underthe LA, Front Slghiwab regquiced to: obtain Sanior Débt from g traditional

coustructionender, originalty by March 31, 2016 (Bxhibit3 ar pg. 11 “Senior Debt™ defined)
".,'fhm.was;:giv_entEan;'eu*ﬁéaxﬁihn.'ﬁo.’DtcemBer‘&-l-;.—-EQ.l 7 L'(Ekhibift & g 154) and thenwas .given dad.

| extension to June 30,2078 (Exhibit .21 1) To date, Front Sighthas netsecured a Senlor Debe

‘that:meets the reguiremints nfthe CLA.

F. Breac Numiber §: Fatlire.fo Provide Mouthly Project Costs. ~CLA§3.2a)

25  Front Slbhl has. n()t deliverad thi requ}ira& Monthly Evidence of P{&j ect Costs;

' .m@nihlx ‘basis fm dence:of the Project.costs funded during.the preeeﬁmg manth:™ {CLA @ 3. 2{::1 ¥
'. ‘Counter Defendant Front E>J;g,ht.ha5.nat-deiwered 2 single-monthly Projéct'edst report. "
316G, Breach Nuwber 7c Eailure fo Notity of Exent of Default - CLA §5.10

30, ‘Section3.10(d) ofthe CLA requises the Borower to notify Lender of the

| decritfencs vfah Evedtof Defaskt, “Within five (3) Business Days after the occumrence of amy.
Y event getually koovwrt to Borroser whith constitutes a Default or a0 Event of Default, notiee- of
} ".such secuente, wgetiicd with a detafled ‘siatement of the-steps being taken to gure such-

ev ent, and the: f:mnaleﬁi date, i knuwn, ont which.such detion will be taken.” Front. brl,ht has

25 e R

DEFENDANTS A.‘TSW’ELR A."*ID COUNTERELAIV TO T‘LA‘!N’TIFF FRON’I‘S[G HT MAN, %GFYIEE&'T
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failed to motify LVI) Fund of either (1) the existence of certain svents of default or (2) a detailed
statement of the sleps being taken to cure the event of defailt,
H.  Breach Number 8: Refusdl to Allow Inspection of Records - CLA 354

31, Section 5.4 of the CLA provides:

Keeping of Records. Borrower shall set up and maintain accurate
and corplete books, accoursts and records pertaining to the Project.
Borrower will permit representatives of Lender to have reasonable
access 10 and to inspect and copy such books, records and contracts
of Boirower and to inspect the Project and to disciuss Borrower's
affairs, finances and acconnts with any of its principal officers, all at
such times and as ofien as may reasonably be requested by Lender.

32, LVD Fund made a demand to Inspect the Books and Records by Notice of Default

| and Letter dated Juty 30, 2018,

33, Front Sight explicitly refused to conmply with this obligation umder the CLA, as
stated in the letter from fgnativs Piazza dated Ausost 20, 2018. It states “Borrower is not in
breach; thus, thers will be no inspections. In the Notics; you have included a "Notice of
Tnspections” which alleges that "[Fursuant to articles 3.3 and 5.4 of the CLA, we hereby serve
younotice that we and our representatives will inspect the Project and your books and records on
Monday, Angust 27,* As set forth abiove and below herein, we contend thet Bomrower ig nat in
breach or default of any of ifs obligations under the Loan Agresment: thus, Borrower will not
autherize apy inspections whatsoever by Lender ot its vepresentatives of the Project or ils
books and recerds on the proposed date of August 27 [2018], or at any other time.”

34, Theright of inspection With advance notice pursuant o §3.3 and §5.4 of the CLA
15 mot contingent on whether there is an Event of Definilt. Front Sipht’s refusal to permit the
“nspoction constitutes & separate Event of Default acknowledged in writing by Pront Sight.
| 3 Breach Number 9: Refasal to Allow Inspection of the Project - CLA 833

33, Section 3.3 of the CLA provides:

Inspections: Lender and its represestatives shall have accessto the
Project at all véasonable times and shatl have the tight fo enter the
Project to coriduct such inspections thereof as they shall deem
necessary or desitable for the protection of Lender’s interests;
prervided, However, that forse long as np Byvent of Default shall
have oceurred and be-continuing, Tender shall provide to borrower
priot 16 ihe notice of 7101 Jeds than seventy-two (72) hours of my

DEFENDANTS? ANSWER ANE GOUNTERCLAIM TO PLAINTIFF FRONT SIGHT MANAGEMENT
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such: :mpectwrts angl $uch spection shall be subject 1o the rights of
olab members{i-¢., owners-of thoeshare irteresis) and any renants;
UmKEr Ay ap;;hca’blc Icasos.”

36,  Asdisoussed inthe section bove, on July 30, 2013, LVD Fundmade n demand to

Eront Sieht for periission {0 inspeet the Project, with rmore than 72 hours notice, even though

Events of Default négated the need for advaniced notice. In sesponse, Front Sight explicitly tefused

to-comply with this obligation under the CLA, stafing: “Borrower will not authorize any

‘inspections whatsoever by Lender or its representatives of the Project or its books and

_'m&rﬁ;‘;sﬂn_ the__;}rqposad:.d'a-te of August 27 [2018], or at any other fime:”

37, “This is asmaterial breach of the CLA justifying court infervention bécauss the right-

of itispection' is fiécessary for Lender 1o determine, fuver ofia, appropriate use-of loan proceeds,

consizuetion progress, and possiblé impairment of security, which is necessaty for Lender to

protectits inkerests.
J: Bresch Number 10: Failuxe to Provide EB-5 Tuformation - CLA § 1,7(f)
38, Inorderdoverity continuing eligibility for participation in the EB-5 [nvestor

Program with TheUSCIS,anISigh!; WS requued t0 submit certain EB-3 nformation ona

I ontinuing bas's.as a condition pfitheloan. “Borrowershall submit fo Tender e EB-5
7 ¥ Infofmation. Fai‘iirre:t_,‘;jfﬁBorfbwe: 0 use-the procesds of 1213 Loanmaﬁwrﬂaﬂcewﬁhtheiemsmd
I conditionsof iklsAgrecmcnt or'to provide: the EB~5 Informationshall be a default pursuant o
Fection 61,7 (Exhibit 3). This obligation was firther specifisd-in the First Amendipent to the

CLix :rﬂquirmg “Botrovier | [ta] privide Lender: with copiosiof. ma;or contrases, bank steternents,

W receipes, .émgites-ﬁgﬁfca:’jé&_l’jg;:daxﬂwckﬁz-ﬁi credit card staerments o other preaf o lpasisnt.
2 peasondbly acosptableto L ender that. denent that Borriiwer Hs invested in the Projest at least

1l the-amount of money 25 hes bewn disbursed by Lender to-Bosrower onior before the First

Amzndment Effeciive Date ( Bahibit4k
3% Froot ﬁi;gh't has faijed tf;-.p{i::-asv-i&&}:tﬁg;f;g;qui"fed EE-3 Information. It is nécessaiy o

giiz.c Lenderaceess o the information needed i order to meet its-obligations 1o its B3 investors |

1 5o fae investors don’t lose thetr investment and their sath 1o citizenshin:

1 K Breach Numbar i2':--Tra-ns‘fert“ingf;&'.iséfs’tb'ﬁRé;l'zt'ed Pal‘iws - CLA § 518

prach
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40.  Section 5.18 of the CLA provides that: “Borrower shall not directly or indirectly,
prier to cornpletion of all of the improvements or the Completion Date, (a) make any distribution
of money or property to any Related Party, or make ot advance to any Related Party, ot (b) make
any loan or advance to any Related Party, or. . . (d) pay any fecs or other compensation . .. o
itself or to any Retated Party, if any stich payment in () through (d), ibclusive, might adversely
affect Borrower’s ability 1o repay the loan in accordance with itg terms . .

41. Inviolation of § 5.18, Counter Defendant Ignaiins Piazza removed and converted
$10.968.803 away from From Sight in 2016-2017 (34,903,525 as income ig Ignatius Piazza and
the VNV Trust Defendants and $6,065,278 in “loans” froin Front Sight). Then in 2017-2018,
Ignatius Piazza removed and cotiverted another $7,505,805 out for himself and the VNV Trust
Defendants in 2017,

42, Counter Claimant LVD Fund is infarmed and believes that Ignatiug Piazza has
transferred additional funds from Front Sight to himself, his wife Jennifer Piazza (either directly
or indirectly) and the VINV Trast Defendants in violation of §35.18, which have yet to be disclosed,

43, Counter Claimants are informed and believe and thereon allege that Counter
Defendants Ignativs Plazea and Jenoifer Plazea both individually, as Trustees of the VNV Trust
Defondants, and/er as beneficiaries of the VNV Trust Defendants knew about the source of (he
transferred funds, and that transferting such funds vislated tha CLA, and with such knowledge
endorsed and dided in the removal of funds from Front Sight, and directly bepefitied from the
funds through the YNV Trust Defendauts and by reduction in debis that Yenating Piazza and
Jennifer Piazza had personally guarenteed.

44.  Assuming that Counter-Defendant’s withdrawals for 2018 are comparable, they

will have diverted out of Front Sight, for their persons] benefit, enough capitel to have completed

§l the Front Sight Resort Project well within the time constraints approved by the USCIS for the EB-

3 Project. By diverting profits gencrated by Front Sight’s operations to themselves, their trusts,
and 0sing EB-3 investor funds to pay Front Sight’s operaiing expenses and pre-existing loans,

Couater Defendants Ignativg Piazea and Jefinifer Piazza miisappropriated [oan procesds and

8 || endangered Front Sight’s solvency.
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1 Amendrnent to the Loan Agreement (Ex

L. Breach Number i1: Nox Payment of Default Tnterest - CLA §12
45, Section |2 6Fthe CLA provides that if thera is an Bvent-of Default. interest shall
be charged at the “Default Rate.” The “Default Rate™ {s defined a5 “the lesser of five percent.

| (5%) per annuiny i $xtess of the Loan Rate o fhe maximum fawhil rate of interest which miay be
| charged” (Fxuibit 3, €A, pg. 4, “Defint Rate Defined.”) Becanse Frour Sight s in defaulé
J mder il provisions of the CLLA a5 eteled above, the Defuult Rate provisions of Section

‘therefor, Asa result-of failing to pay defanlt interest rates; Front Sight s in menetary default
| umder the terms of the CLA,

['M.  Breach Numbir 12 Koo Payment of Legal Fees <-CLA § 8.2

A7 ‘Section 8.2(a) of the CLA provides that “Borroiwer agrees o pay and relmburse

{ Lender wnondemand for ol reasonable expenses paid of incurred by Leader Gncluding reasonsble.
“foes and:expenses of legal cotnsel) ineonnection with the collection and enforcement of the Loan:

| Documents, or auy of threin,” This abligation was specifically eaffired i 17 of the First

hibit4), with respect to fuiture to-provide tae EB-5,

Informagon. LVD Fund hasincurred legal foes T connection witli the Notices of Default and has

‘miadle demand of payment therefor from Front Sight. “To date, Front:Sight has refiised to pagy such
1{bY of the CLA. LVD Fund hasalso :

. ]@Cmad-aﬁom}’gkﬁee\g?ﬁd Kl{}sts hsxcessgf$lﬁsﬁ{]aaingd€mse ocfthis wion End Pmsuj‘ngit
rights aiid remeilies finder the CLA aid Deed of Trust, for which Front Sight
f Jiable.

1s contractuatly

N. Breach Number 13 Wrongfully Eneumbering the Property.

|| Lender, Bortowdr shall notvolustirily or fnvoluntatily agree to; cause, suffer or permieny sale,

conveyance, lease, mortgage, grani, lien, encumbrince; security interest, pledge, dssighment or

Borpower, disect or indirect, legal or equitable (inelling the issusuce, sale, redemptior. &1
B K 3 —
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repurchase of any such interest, the distribution of treasury stock, or the payment of any
indehtedness owed to Borrower by any managers, subsidiaries, Affiliates or owners of equity
interests or debenturesy

49, In breach.of this provision of the CLA, Counter Defendants Front Sight and
Ignatius Piazza have been selling, and continue to sell “oredits,” “{oints,” “memberships,”
“certificates,” and other instruments and products, including the sale of unregistered securities,
that create confingent Liabilities for Counter Defendant Front Sight and/or include the current or
contingent tights (o convert said instruments directly or indirectly into ownership interests in
Comnter Defendant Front Sipht or the Project.

50. As aresult of the multiple breaches outlined above, on Januvary 4, 2019, LVD Fund
filed the “Nofice of Breach, Defanlt and Election 10 Sell Under the Deed of Trust™ with ihe Nye
County Recorder (DOC #905512, attached hereto as Exhibit 6).

51.  Counter Defendant Front Sight thereafter has failed fo correct any of the previously
eited breaches and Events of Defauli under the CLA, and has fiurther breached the CLA by failing
to provide Counter Claimant LVD Fund with financial statements within 75 days of the end of
calendar year 2018, as.identified in § 5.10 of the CLA, despite Counter Claimant making the
demand for said financial statements by letter dated March 235, 2019,

TIRST CAUSE OF ACTION
Breach of Contract Against Erout Sight

52.  Cournter Clabmant repeats and realleges each and every allegation contained in
paragraphs I through 51 of this Counterclaim as though set forth fully herein at length.

33.  Fromt Sight entered into a written Construction Loan Agreetment with LVD Fund
(Ex. 3), along with a First Amendment in July 2017 (Fx. 4), and a Second Amendment in
Febtuary 2018. (Bx. 3).

54, LVD Fund has performed it oblipations vnder the terms of the Construction Loan
Agreement and all conditions precedent to Counter Deferidant’s performance under the
Construgtion Loan Agreement were fulfilled,

it

- 30
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| obligations under the tetms o the Construciion Loan, Agrvemest.

- Tees.

| Loan-Agreerbent for enforcemen of the contract

| patagraphs 1 through 59 of this Counterclaim as though set-forth fitly Herein at iength.

|| breashics of the covenant oF good faith end far deafing.

| wetain the services of an @ifomey in ordet 1o pursug this clainy against said. Counter Defondant, and.

55 ‘Couniter Defendant Front Sight was ot excusedl from perforiuing any of ifs

S6. Front'Sight bicackisd the contracts as set forth abowe;

57, Counter Claimant has sustained damages, an-anount well in-excess of fifteen
thovisend dollars ($15,000.00) jutisdictional lismit, 484 difect vesult of Defendants’ broach.

S8..  Asaresuliof Counter Defendant,sactions, Connter Claimant has been raquired to
retain the services of an atiorney in oxder to pursue this claim against said Counter Defendans,
and each.of them, and 1s therefore entited 1o be compensated for any-and 4ll costs incurred in the

‘prosecution of this action, inchuding without timitation, any-and alt reasonable costs and attorney™s
59, LVD Fund alsois entidled to attorney’s fees under Section $:2 of the Conitruction. |

) o \ SECOND CAUSE OF ACTION
Contractual Breach of the Coveniint of Good Faith and Fair Dealing: Againist Front Sight) |

60, CotmterClaimant repeats and reafleges each and every allegation contained ity

1. Front Sight entered into.a written Construction Loan Agtcement Wil LVD Fond
| (B 3 along with:a Pirst Amendment in July 2017 (Ex. 4), and 2 Second Amendment i
Fisbruaty 2018, {Bx. 5. |
| 62 Couner Deferdant Fron Sight owed e it of good faith i performing theis duties o
I¥DFund. |
6% AssetSontabove, Counter Defendant breached that duty by failing widior
efising to mieet their obligations under the agresméat and perforaiing in 2 mavner hat was

unfaithiul wrthe purpose of the chaitracts. Couiter De&“éam"’Samum comstitulp contraciual

65, Asarssultof Counter Defendant’s actions, Counter Clafrant has boen réquired fo |

DEFENDANTS’ ANSWHRAND COUNTERCLAIM TO PLAINTIEF FRONT SIGHT MANAGEMENT
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Jincluding buat not Himited to, inducing Front Sight to improperly use fimds for the personal benefit

ﬂ'

prosecution of this action, including without limitation, any and all reasonable costs and attomey’s

cach of themn, and is therefore entitled 1o be compensated for any and al] epsis incurred in the
prosecution of this action, including without {imitation, any and all reasonable costs and attomey’s
fees.

66.  LVD Fund also is entitled to attorney’s fees under Section 8.2 of the Construction

Loan Agreement for enforcement of the contract,

THIRD CAUSE OF ACTION

Intentional Inferference with Contractual Relationships Against Ignatins Piazza, Jennifor
Piszza, and VNV Truast Defendants.

67..  Counter Claimant repeats and realleges each and every allegation contained in
paragraphs | through 66 of this Counterclaim as though set forth fully herein at length.

68.  Fromt Sight and LV Fund entered into a written Construction Loan Agreement
{Ex, 3}, along with a First Amendment in July 2017 (Ex. 4), and & Second Amendment in
February 2018. (Ex. 5).

69.  Counter Defendants had knowledge of the valid contract or had reason to know of
its existence;

70, These Counter Defendants conmmitted intentional acts intended ox designed to

disrupt the contraciual relationship or to cause the contracting party to breach the contract,

of Counter Defendants Ignatius Piazza, Jennifer Piazza, and VNV Trust Defendants,

71, Front Sight did in fact breach the contract as stated specifically above.

72, The breach was caused by the wrongful and unjustified conduct;

73, Asadirect and proximate result of Counter Defendants’ intentional acts to induce
Front Sight to breach the CLA, Counter Claimant sustained damages in the amount 1o be proven
at trial. |

74 Asaresult of Counter Defendants’ actions, Counter Clatmant has been required to
retain the services of an atterney in order 16 pursue this claim against said Counter Defendamts,

and each of them, and is therefore entitled to be compensated for any and all costs incurred in the

fees.

32
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i EOURTH CAUSE OF ACTION
Conversion Against Front Sight, Ignatins Plazza and Jennifer Piazea

A

75, -Ccunter-@launam.pepg_at:s»a:zdxcalicgesmch' and e-vary.élféghﬁen‘ﬁﬁntiingsiin

|| pasagraphs 1 through 74 of shis Connterclaini as thowgh set forth fally herein atlength:

™

76 Throughhése Comntér Defendants® conduct described above, Counter Defendants

i

j ‘obtained Counter Claimants® property and have wrongfully asserted domiriion over Cotiniter

i Clamant’s property; to:wit! -'misapprapz‘iaiing and.s_pen{iir;g:ﬂie' j6an procesds under the CLA for -

ol

| purposes other than'that for which it was intended.

-]

7% Counter Defendants® wrongfid conduct was in denial of, inconsistent with, and in
de france of Cbmigrsl’;léimanf-f§_'ﬁ_'ght$‘ and title fo its money-and/or property.

I8, Asaresultof Counter Defendants” actions, Counter Claimant has been-required.1o- |
retain' the services of an &ibraoy in order to-purstie this claim against said Counter Defendagts,
and each of then, aad is-ﬂi‘eréfsﬁfé-b.ﬁ?iﬂed-io--bczsampéxmed.fc:.._agg-aa&ai-l costs incurred inthe
prosecution of this action, includingwithout limitation, any and all reasonable cosis and attornes”s

CAUSE OF ACTION
& Civil Conspi‘mw Againse All Counter D fendants

ek
)

79:  -Comnrer Claimat repeats and realleges each and. evey allegation cortained n
18 || paragraphs 1 through 78 of this-Counterchain as though Set forth fall§: hereinat fenath,

86,  As set forth above, Counter Défendlants Tgnatius Plazza and Jennifer Plazze, bofh

20" dn their ingividval eapaciny and in their capacity 83 Trastees andior beneficiaries of the YNV Trust
21 | Defenddnts. adied together in concert, in theft indfyidual capacities, 1o scoimplish their unlasdil _
22 | objectives for:the purposé of himing Cotniter Clairent. '

23 81.  “While actin in their individual'Capacities and in their, capacity as Trustees audior |

24 beneficiaries GEthe VNV Trust eferdants, Ignatis Plazza aind Jennifer Piazza conspired with
3% the Front:Sight and the'VNY Trust Défndans, using Front Sight and VNV Trust Defendants to -
25. | acinf:w ’Ehei‘r.uziféxwﬁil:.bbg':écfi?ﬁﬂfﬂi\é‘éﬁihg monies from Front-Sight that were needed 1o

27 | msistain Fronl Sight’s solveney and its abilityto meet its oblizations under the CLA reqarding.
28 1
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timely completion of the Project and repayment of the loan, for their own individual advantage
and benefit,

82.  Asadirect and proximate result of the Counter Defendants® acts, Counter Clainant
has been damaged in ah arount 1o be proven at trial,

83.  Counter Defendants® conduot was malicious, appressive and fraudulent under NRS
42.003, entitling Counter Cladmart to an award of punitive damages.

34.  Asaresult of Counter Defendants® actions, Counter Claimant has been required to
vetain the services of an attorney In order to pursue this claim against said Counter Defendants,
and each of them, and is therefore entitled to be compensated for any and all costs incurred in the
prosecution of this action, including without [imitation, any and ali reasonable costs and attorney’s
Tees.

85.  Based on Counter Defendants™ conduct and the inequitable result of aliowing the
transferred fands 1o remain in coniral of Counter Defendants, a constructive trust should be placed
on all moneys transferred from Front Sight to the VNV Trust Defendants, as prayed for below.

SIXTH CAUSE OF ACTION
Judicial Foreclosure Against Front Sight

86.  Counter Claimant repeﬁts and realleges each and every dllegation contained in
patagraphs 1 through 85 of this Counterclaim as though set forth fully herein at length.

37, InJaly 2017, Counter Defendant Front Sight for good and valuable consideration
executed and delivered the-original Promissory Note to LV Fund. On November 14, 2017,
Counter Defendant Front Sight execmtaa and deliversd the Amended and Restated Promissory
Note 1o LVD Fund, (Bxhibit 7).

38, To secue the Note, on October 13, 2616, Counter Claimant LVD Fund recorded a
Doed of Trust titled “Construction Deed of Trust, Security Agreement, Assigmment of Leases and
Rents, and Fixture Filing,” in the official records of Nye County, Nevada, as “DOC 860867 ."
(Exhibit 1), On Jmwary 12, 2018, the “First Amendment to Constraction Deed of Trust, Security
Agreement znd Tixtars Filing,” was recorded in the official records of Nye County, Nevada, as

“DOC #8865 10" (Exhibit 2).

34
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1 49, Counter Claimant LY D Fund is the owner and the holder of the note for value and

‘has performed all obligaton under the Promissory Note:

adk

&

90,  Theencumbered Propeity is nowidwned by and in possession of the Counter
| Défendant Front Sight.

9k Coupier Défendants have breachied the Dged of Trust as-discussed in detefl above: |
which include bt ate not limited fo: improper use of loan proceeds: failure toprovide governmient
approved plans; material delays in consiraction, material changes 1o.cost; scope and fiming of the |/

QzGBS]J'.lIeCﬁD!’l;; _Ee'flisa'i 1o:comply withregarding senior deby; failure to provide mqmﬁly;pmj ect’ |

casts; failure to notify Lender of events of default; refusal wallow Lenderto inspect books and
10 || records; diverting Front Sight assets-outof Frorit Sight for the benefit the the individual Connter
11. || Defendants; refusal to aliow site inspections; failure to give Lender anmual financial statements;.
12  and fallure to provide EBS. documeitation: |
13 92 Asof January 4, 2019 theresemained dug and owingnnder the Note approximately
14 || $343,787.24d¢ deseribed in the Notice of Bréach ind Electionta Sel} Uinder the Deed of Trust. |
15 § {Bxliibit6). Counter Defendants reseive the £t to amend thiis Cotutterclain ap to the Hme of
16 | tial 1o inchade any additional amonnts which become due anc}"-temaihf.m;;;‘ziid-ﬁs-.aﬁmﬁsdit-ﬂf’ :
additionial. damages eatised by Cousiter Defendairs:.

18 93, Counter Claimant isentitled to.an order directing a foreclesurs sale in the subject
19 | Peoperiy-to abrogaté:any anid a1 Tuterest-or claims that Connter Defendants might have fnthe

2@5 subject‘f’rOPen}f '

2% 94, As aresltofCounter Diefendants® actions, Counter Claimant hias been: required te:

22 || retin tie‘servieds of i artorney In oriler to'pursue i ohair. agafnst said Comnier Defondants,

23 1l and each of thein, and is therefore erititled to be compensated for any and all.¢osts incuirred invthe
24 || prosecstion ofihis uction, including without Tiatiation, auy and dlf reasonable costs and atomey’s|
25 1 fees,
3 |
27|

284 M
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SEVENTH CAUSE OF ACTION
Waste Agajnst Front Sight, ignatius Piazza, Jennifer Piazza and the VNV Trust Defendants

95.  Counter Claimant repeats and realleges each and every allegation vordained in
paragraphs § through 94 of this Counterclaim as though set forth fulty herein at jengsh.

96.  Counter Claimant LVD Fund (Lender) has a lien encumbering the subject Property.

97.  Counter Defendant Front 8ight (Borrower) has possession of the Property.

98  Waste was coMiTed to the properfy in bad faith, impairing its valne, including
but not limited to improperly using funds earmarked for development of the Property for the
personal benefit of Counter Defendants Ignatius Plazza, Jermifer Piazza and the VNV Trust
Defendants; selling unregistered securities which create substantial legal and financial liability to
Front Sight, misappropriating Frout Sight's assets for the personal benefit of Ignatius and Jennifer
Piazza and other beneficiaties of the VNV Trust Defendants, and selling various instruments
which include rights to Front Sight’s resort property for highly reduced rates which further
encurnbers the Property, either directly or indirectly,

99,  Asadirect and proximate result of the waste committed by Counter Defendants,
Counter Claimant has been injured in an amount to be proven at trial.

190.  Counter Claimant is entitled to treble damages under NRS 40.150.

101.  Counter Defendants’ conduct was malicious, oppressive and fraudulent under NRS
42,003, entitliig Counter Claimant to #n award of punitive damages.

102, Az aresult of Counter Defendants® actions, Counter Claimsnt bas been required (¢
retain the services of an, atiorney in order to pursue this claim against said Counter Defendants,
and sach of them, and is thevefore entitled to be compensated for any and all cosls locurrad in the
prosecution of this action, inciudmg'withoui limitation, any and all reasonable costs and attorney’s
fees.

PRAYER TOR RELIER

WHEREFORE, all material ailegations of Plaintiff's Second Amended Complaint having

been denied, affirmative defenses having been stated, and counterclaims asserted, these

responding Defendants now pray as follows:

36
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A That Plaintiftake nothing by way of its Second Amended Complajnt on file'herein
anid that the same be dismissed with prefudice;

2 For Judgment in favor of Counter Claimants againgt Counter Defendants, ancl each

o rlm inan amount i excess of Fifleéd Thousand Dollars ($15.060. GO}¢ subject 1o proof af

3 For:appointment of 2 receiver ovet Counter Deféndant Frorit Sigh;

4. Form accountingfrom Counter Defendant Front Sight from October 6, 2016

forward,of any and all money paidand received, Homall sovrces:

5. Poran accounting from the Cousiter Defendant VINV Trusts from October 6, 2016

forward, ofauy:and all woney recsived from Counter Defendadt Front Sight, and for all aoney

I distibuted by the Counter Defendaut Trusts siace October 6, 2016.

6. Porimposition of a constructive trust over the miey transferred by Gounter

| Deféndanit Front Sight tothe VK'Y Trust Defendants in viclation of Seciion 5.18 0f ths CLA,

.:-bfecause' the refention of said 1fnmds'-'333f the Cotinter Défendant Trusts &gam st-Counter Claimant

;:Qf_,}_;:a___s_m;er; arid that resttictions hs;i___g_lag;d_;_m; gqch-fﬁmés--'ﬂmtjhnm thelr useic: }g:;_a:,%ing-.fmr:th:e; obsts
| 2d expepses reiating to-complationofthe Project

7. Forinjunctive relief putsuant 0 NRS 33.010.0r 25 otherwise prmitted by Jaw o1

| .eq_uity‘wi-éij@m Tountet’ Defendant Fronl Sight fron. ehgaging in acts that, further encuriber the:

Property and.increase Counter Defendant Fromt: Slgixt saeriial or contingent habihi‘ies in violation, !
??fiﬁﬁv*’-ﬁ'-LA,_.-:lﬂﬁludmg'tbd sille of “eredits,” “pofts? “smeraberships. “ceriifSoates.” or any ofher |
fastruments or products, including the:sale of tnregistered seturities, that ojéate cotitingerit
liabilities for Counter Defendant Front Sipht andlor include the currentiof contingent right to
corivert said Tostruiients divectly or fdirectly into.ownership inferests in Connrer Defendant Front
Sighit or the Project.
8. Forpunitive Gameges pursuantto NRS,42.005.
9. Fordisgorgemiont ol the funds misapproprizied by Gounter Defendant Front Sicht |-

i3] 'ﬁj;_‘e gjthcr;cgumer:ﬁ}efenﬁam_s;—

S
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190, For a'Writ of Execution directing the Sheriff of the County in which the Subject
Property is located, to ssize and sell the real property in an attempt to satisfy the sums due to

| Defendants/Counierclaimants herein;
1I.  For attorngys’ fees and cost of suit incurred berein: and

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

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

AN’I AONY T CASE ESQ
Newada Bar No., 6589

feas @ﬁaﬂﬁercase COm
RATHRYN HOLBERT, ESQ,
Nevada Bar Na. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 E. Pebbie Rd., Suiie #205
Las Vegas, NV 89123
Telephore: (702) 579-3900
Facsimile: (702) 739-3001

C. KEITH GREER, ESQ.

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

GREER & ASSOCIATES, AP.C.
17150 Via Del Campo, Suite 4100
San Diego, California 92128
Telsphone: {858 613-6677
Faostmile: (858) 613-6680

Attorneys for Detfendants

LAS VEGAS DEVELOPMENT FUND LLC.
EBS IMPACT CAPITAL REGIONAL CENTER,
LLC; EB6 IMPACT AIVISORS, LLC, ROBERT
W. DZIUB]’.A JON FEEMING and LI'NDA
STANWOOD'

”, f
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i By

‘® ELECTRONIC SERVICE: Said dostiinent(s) was served elecironically upon all eligible

W US. MAIL:T deposieda trye and-correct copy of satd document(s) in#-sealsd postags prepaid |
envelope in the United States Mail, 1:those partiés and/or above named individuals which werg
| notionthe Court's electronic service ist,

| Deted: Aprit23,2019

CERTIFICATE OF SERVICE and/or MAILING

 Purstant 1o NRCP 5(b). Theveby certify that I am an employvee of FartvierCasc & Fedor,
and that on s date, T-calsed true and correct copies of the following document(sy: '

DEFENDANTS’ ANSWER TO PLAINTIFE’S SECOND AMENDED COMPLAINT; AND {
COUNTERCEATM o

o beserved onvihe following individtals/entities, in the following manner,

John P Al@i‘l{!h,ESq o Aﬁgmeyg_ﬁy?{gingff : _
Catherine Hernander, Est, FRONT SIGHT MANAGENENT, LLC-
ALDRICHLAW FIRM, 1TD, a

1601°S. Rainbow BIvd.. Suite 160

Lag Vegas, Nevada 89146

electronic recipients pursuant to the-eléctronie Nifing and service order of the Couit {(NECRF 9.

: e . 2 .:- _- Sk .. : _"-; ‘i""‘s:k?_ A .
o A Ermployes SF FARMER CASE & FEDOR

39 o ' :
DEFENDANTS! ANSWER AND COUNTERCLAIM TO PLAINTIEF FRONT SIGHT MANAGEMENT
LLEC’SSECOND AMENDED COMPLAINT
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CONSTRUCTION DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS, AND FIXTURE FILING

This Document serves as a Fixeure Filing wnder the Uniform Commercial Code, as amended
from time to time, covers goads that are or become fixtures on the Iand, and is to be filed jn
the real property records of Nye County, Nevada.

THIS CONSTRUCTION DEEDF OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS, AND FIXTURE FILING (the “Deed of Trust™)
is made and emtercd into cffective as of EfoGey, 04 , 2016 by FRONT SIGHT
MANAGEMENT, LLC, 2 Nevada limited hability company (“Grantor”), whose address is 1 Front
Sight Road, Pahrump, Nevada 89061, to Chicago Titte Company {“Trustee™) whose address is 723
S. Figueroa Street, Suite 200, Los Angeles, Califoraia 90017, for the benefit of Las Vegas
Development Fund LLC, a Nevada limited liability company (“Lender™). as beneficiary, whaose
address is P.O. Box 3003, 916 Southwocd Blvd., Suite 1G, Incline Village, Nevada 89450,

‘T'o secure the full and timely payment of the secured indebledness (as hereinafier defined),
and in further consideration of the premises and for the purposes herein recited, and 1o secure the
payment, performance and abservance by Grantor of the covenants and. conditions contained
hersin, in the Note (as hereinafior defined) end in all other agreements, documents and instruments
(the “Other Documents™ now or hereaficr goveming, sceuring, or guaranteeing the Loan {as
hereinafier defined) evidenced by the Note {the Note, this Deed o Trust and the Other Documents
being sometimes hereinafter collectively referred to as the “Loan Documents™), Grantor GRANTS,
BARGAINS, SELLS, ASSIGNS and CONVEYS unto Trustee, in trust, for the benefit of Tender,
WITH POWER OF SALE, AND RIGHT OF ALL ENTRY and possession of the following
deseribed land, real properly imterests, buildings, improvements, fixtures and other personal
property: :

{a)  All that tract or parcel of land and other real propertly interests in Nyz Counfy,
Nevada, more particularly described in Exhibit A attached hersto and made a part hereof (the
“Land™), and all buildings and Improvements of every kind and desctiption now or hereafier
erected ar placed on the Land (he “lmprovements™), and all right, title and interest of Grantor,
now owned or hereafter acquirad, in and 10 {1) al] streets, roads, alleys. easements, rights-of-way,
licenses, rights of ingress and egress, vehicle parking riphis and pubiic places, existing or
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proposed, abuiting, adjacent, used ia connection with or pertaining lo the Land or the
Improvements; (ii) any strips or gores between the Land and abutling or adiacent properly; and
(iii) all options to phrchase the Land or the limprovements ot any portion thereof or interest therein,
and auy greater estate in the Land or the Improvemeats, including any and all water and water
rights 1p to twe hundred (200) acre-feet only per year, timber, crops and mincral inierests on er
pertaining to the Land;

{b) Al matenials intended for construction, reconstruction, alteration and repair of the
Improvements, all of which materials shall be deemed to be included within the premises hercby
conveyed immediately upon the delivery thereof to the Land, and all fixtures and articles of
personal property now or hereafter owned by Grantor and attached to or contained in and used in
connection with the aforesaid Land and Improvements, including, but nod limited to, all furniture,
furnishings, apparatus, machincry, cquipmeni, motors, elevators, fittings, radiators, ranges,
refrigerators, awnings, shades, screens, blinds, sarpeling, office equipment and other furnishings
and afl plumbing, heating, lighting, cooking, laundry, ventilating, refriperaring, incinerating, air
conditioning and sprinkler equipment, telephone systerns, televisions and television systems,
computer systems and fixiures and appurtetiances thereto and all renewals or replacetents thereof
ar articles in substitution thereof, whether or not the same are or shall be aitached 1o the Land and
Improvements in any manner, but specifically exciuding any and all firearms and related
ammunition inventory owned or held by Grantor on the Land (the “Accessories™);

(®) All (i) plans and specifications for the Improvements; (if) Grantor’s rights, but not
liability for any breach by Granior, under all commitrents, insurance policies, contracts and
apreements Tor the design, development, constraction, operation or inspection of the
Improvements and other contracts related to the Land, Improvements and Accessories or the
operation thersof and related to the sale of any Land comprising the Improvemenzs; (iii) deposits
(including, but not limited to, Grantor’s rights in tcnants’ sceurity deposits, deposits with respect
to utility services to the Land and lmprovements, and any depostts or reserves hereunder or vadet
any other Loan Document for taxes, insurance or otherwise), rebates or refunds of tmpaet fees or
other taxes, assessments ar charges, money, accounts, instruments, documents, notes and chaltel
paper arising from or by virine of any transactions relaied to the Land, Improvements and
Acccssorics, and any account or deposit account from which Grantor may from time to time
authorize Lender to debil and/or credil payments duc with respect to the Loan; (iv) permits,
licenses, franchises, certificates, development rights, commitments and rights for utilities, and
other rights znd privileges obtained in connection with the Land, Improvements and Accessories;
{v) leases, rents, royalties, bonuses, issues, profits, revenues and other benefits of the Land,
Improvements and Accessories; (vi) engineering, accounting, litle, legal and other technicul or
business data concerning the Land, Improvements and Accessories which are in the possession of
Grantor or in which Grantor can otherwise grant a security interest; (vii) all lists and contact
information concerning then current members of the Tront Sight Vacation Club and Resort, and
all booklets, brochures and advertising materials for corrent members of the Front Sight Vacation
Club and Resort.

(d} All (i) proceeds {cash or non-cash) of or arising from all or any postion of the
properties, rights, titles and interests referred to in paragraphs (z), (b} and (c) above, mcluding, bot
not limited to, proceeds of any ssle, lcase or other disposition thereof, proceeds of each policy of
insurence relating thereto {including premiwm refunds), proceeds of the taking thereof or of any
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rights appurtenant thereto, including change of grade of streets, curb cuts or other rights of access,
by condemnation, eminent domain or transfer in lieu thereof for public or quasi-public use under
any law, and proczeds arising ont of any damage ihereto; and (i) other interests of every kind and
character which Grantor now has or hereafter acquires in, to or for the benefit of the propertics,
rights, titles and intezests referred to in paragraphs (), (b) and (¢) above and all property used or
useful in connection therewith, including, but not limited to, rights of ingress and egress and
remainders, reversions and reversionary rights ar inierests;

TO HAVE AND TO HOLD the foregoing rights, interssts and proportics, and all rights,
sstates, powers and privileges appurtenant thereto (coliestively, the “Property™) unto Trustee, its
successors in trust, forever, with power ol sale, and Gramtor does hereby bind itself] its successors,
and assigns, t¢ WARRANT AND FOREVER DEFEND the title to the Property unto Trustee
against every person whornsoever lawfolly claiming or to claim the same or any part thereof,

Grantor, as debtoz, hereby graw's to Lender, as secured party, a sceurity interest in all of
the property described in pacagraphs (a), (b), (¢) and (d) above which constitutes personal propetty
or fixtures (collectively, the “Collateral”) to secure the abligations of Gramtor under the Note and
the other Loan Documents. This Deed of Trust constitutes a secirity agreement under the Uniform
Commercial Code, a3 amended from time 10 titme, in effect in the state in which the Land is
sitvated, or under the Uniform Commerctal Code in force in any other state to the extent the same
is applicable law, and Lender shall have all of the rights of a secured party thereunder in addition
to its right hereunder or otherwise, This Deed of Trust may secure an obligation incurred for the
construction of an Improvement on the Land and as such constitutes a “construction mortgage”
unider the Uniform Commercial Code, as amended from time to time, in cffect in the state in which
the Land 1s situafed. :

Grantor covenarts, represents and agrees o and with Trustee and Iender as follows:

ARTICLE I
The Loan

1.1  Loan The indebiedness secured by this Deed of Trust is the resuit of a lean in the
original principal amount of up to Seventy-Five Million Dollars $75,000,000 (the “Loan™}
provided by Lender to Grantor. The Loan is evidenced by (a) that certain Construction .oan
Agresment (together with any sxfensions, revisions, modifications or amendments hereafter made,
the “Loan Agreement”), of even datc herewith, by and between Grantor and Lender, and (b) that
ceriain Promissory Note executed by Granior of even date herewith, payable to the order of Lender
in the maximeum original principal ameunt of the Loan {(iogether with any exlenstons, revisions,
modifications or amendments hergafter made, the *“Note™).

1.2 Usc of Loan Procceds. The Loan evidenced by the Note is selcly for business and
commercial purposes, and is not for personal, family, housshold or agricultural purposes. The
Properts fonns no part of any property owned, used or claimed by Grantor as a residence or
busirtess homestead and s not exempt from forced sale under the laws of the state in which the
Property is situated. Grantor hereby disclaims and rencunces each and every claim fo all or any
part of the Property as a hormestead.
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1.3 Payment of Note. Grantor will pay principal and interest on the Loan in accordance
with the Loan Documents, including the Loan Agreement, the Note and this Deed of Trust,

14  Amocunt Sccurcd. This Deed of Trust secures and enforces the payment and
performance of the Note and the other Loan Documents, and all indcbtedness, liabilities, duties,
covenants, promises and other obligations, whether joint or several, direct or indirect, fixed or
contingent, liguidated or unliquidated, and the cast of collection of all such amounts, owed by
Grantor to Lender now or hereafter incurred ot arfsing pursuant to ot permitied by the provisions
of the Mole, this Deed of Trust or any other Loan Document. This Deed of Trust alse secures all
present and future loan disbursements (fufure advances) made by Lender under the Note (it being
contemplaied by Grantor and Lendser that such futurs indebiedness may be incurred), plus interest
thereon, all charges and expenses of collection incurred by Lender, including court costs and
reasonablc attomceys’ fecs, and all other sams from time to time owing to Lender by Grantor under
the Loan Documents. The indebiedmsss referred to in this Section 1.4 is hereinafier sometimes
referred {0 as the “secured indebtedness” or the “indebledness sscured hereby”.

1.5  Defined Terms. All capitalized terms not otherwise defined herein shall have the
meanings assigned o thern in the Note, the terms and provisions of which are incorporated herein
by reference, ar if such capitalized term is not defined in the Note, the capitalized term shall have
the meaning assigned to it in the Lown Agreement.

1.6  Subordination to Senior Debt, Lender agrees that this Deed of Trust shall be
subordinated to the Senior Debf and to other Permitied Encumbrances, as snch terms are defined
in the Loan Agreement, and that such subordination of this Deed of Trust to the Senior Debt and
other Permitted Encumbrances shall be in accordance with the applicable provisions of the Loan
Agreement.

ARTICLE H
Release

{f and when Grantor has paid and parformed all of the secured indebicdness, and no further
advances are to be made under the Note, Trustee, upon equest by Lender, will provide a
reconveyance of the Property from the lien of this Deed of Trust and termination staiements for
filed financing statements, if any, to Grantor. Grantor shail be responsible for the recordation of
such reconveyance and the payment of any recording and filing costs. Upon the recording of such
reconiveyance and (he filing of such tennination siatements, the absoluie asmgnment of rents set
forth below shall avtomatically ferminate and become nuil and void.

ARTICLE IIX
Grantor's Representations and Warranties

Grantor represents and warrants 1o Lender that:
3.1  Orzanization. Grantor (a) is a limited liability company duly organized with a legal
status separate from its affiliates, validly existing, and in good standing under the laws of the state

of its formation or existence, and (b) has compliad with all conditions prereqguisite to its doing
busincss in the state i which the Land is situated.
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3.2 Auibority; Power to Carry on Business: Licenses, Grantor has all requisite power
and authorizy to execute and deliver the Loan Documents to which it is a party, te recelve the {.oan,
to grant and convey the security interests contemplated under this Beed of Trust and to perform
its obligations under the Note, this Deed of Trust, the other Loan Documents, and all such action
has been duly and validly authorized by all necessary limited liability company proceedings on its
part. Crantor has all requisite power and authority to own and operale its properties and 1o carry
on its business as now conducted and as presently planned to be conducted. Grantor has all
licenses, permits, conscnts and governmental approvals or authorizations necessary te carry on its
business as now conducted or as presently planned 0 be conducted.

3.3  Execulion and Binding Effect The Loan Documents ta which Granior is a party
have been. duly and validly exccuied and delivered by Grantor and constifute Jegal, valid and
binding obligations of Grantor, enforceable in accordance with their terms,

3.4 Authorizations and Filings. No authorization, consent, approval, license, exemption
or other action by, and no regisiration, qualification, designation, declaration or filing with, any
Governmental Authority i or will be necessary or advisable in connection with the execution and
debivery of the Note, this Deed of Trust and the other Loan Documents, the consummation of the
transactions contemplated herein or therein, or the performance of or compliance by Grantor with
the terms and conditions herein or therein.

3.5  Execution and Deliverv. Neither the execution and delivery of the Note, this Deed
of Trust or the other Loan Documents and the consummation of the transactions herein or therein
cottemplated, nor performance of or compliance with the terms and conditions hereof or thereof
will (a) viclate any applicable law, (b) conflict with or vesult in a breach of or a default vnder the
organizational documents of Grantor, (¢} conflict with or result in # breach of or a defanlt under
any agreement or inshrument to which Grantor is a party ar by which it or any of its properties
{(now owned or acquired in the future) may be subject or bound, or (d) result in the creation or
imposition ef any lien or encumbrance upon any property {owned or leased) of Grantor {other than
the liens created by this Deed of Trust or the other Loan Documents).

34  Title to Property. Granior represents and warrants that i hag good and indefeasible
title to the I.and and Improvements (and any fixtures) in fee simple and has title to any appurtenant
easements and interests described above and has the right to convey and encumber the same, that
title 1o such property is free and clear of all liens, encumbrances and claims whatsoever except for
{a) the Permitted Encumbrances, (b} the liens and security interests evidenced by this Deed of
Trust, {c) statutory liens for real estate taxes and assessinents on the Property which are not yet
detinquent or due and payable, (d) other liens and security interasts (if any) in favor of Lender, and
(e) the marters set forth in Schedule B of the final mortgagee title policy insuring this Deed of
Trust, as approved by Lender, and that it will warrant and defend the tifle to such property against
the claims of ull persons or parlies. As fo the Collateral, Grapfor represents and warrants that it
has title to such property, free and clear of all liens, encumbrances, and claims whatsoever except
for the liens and security imterests (if any) in favor of the lender of the Senior Debt and the
Permitted Encumbrances, that it has the right te convey and encumber such property and that it
will warrant and defend title to such property against the claims of all persons or parties.
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3.7  Financial Information. Any financial information provided by Grantor to Lender as
of the date hereof is accurate and complete and has been prepared in accordance with generally
accepted accounting prineiples consistently applied.

38  Adequaie Access. The Land has adequatc rights of access 1o public road and rights
of way, as shown in the survey(s) funished to Lender.

3.9  Ltilities. All ufiliey seivices necessary for the development of the Land and the
Property are available at the boundaries of the Land, including electric and nataral gas facilities,
telephone service, water supply, storm and sanitary sewer facilitics.

3.10 Zoning, The cuirent and anticipated use of the Land complies with atl applicable
zoning ordinances, regulations aud restrictive eovenanis affecting the Land without the existence
of any variance, non-complying use, nonconforming use or other special exception, all use
restrictions of any Governmental Authority having jurisdietion have been satisfied, and no
violation of any law or regulation exists with respect thereto.

3.11  Endanpered Species and Historical Sites Disclosure. There zre no threatened or
endangered species or their habitat affecting the Property, and there are no cemeteries, burial
grounds, or archevlogical or historical sites on the Property,

3.12  Jursdictionsl Wetlands or Waters of the U.S. There are no jurisdietional wetlands
or “waters of the 11.8.” located on any parl of the Property.

313 Special Assessment Districts and Other Reimbursement Obligations. The Property
{s not located in a utility district, flood control district or other special assessment disirict, except
for the Grantor-disclosed drainage channels that go across the Land and are considered “flood zone
areas” on which arcas mo canstruction is contomplated or planned. There are no special
assessments, special taxes, pro-rata or other reimbursemeni obligations applicable (o the Property.

3.14 Property Disclomwe. Granfor has fully disclosed the existence, presence or
applicability to the Property of the following: existing gas or 0il wells and applicable municipal
set-back requirements; special use permits; development pommits, plans and plats; existing water
wells and confirmation of water rights; drainage channels considered “flood zone areas” on or near
which no construction is contemplated or planned; any water features and/or dams locaied on or
adjacent 10 the Property; wetlands or other environmental penmits; and any other licenses, permits
or approvals necessary for the ownership or operation of the Property,

3.15 Foreign Person Disclosurs, Grantor is not a “foreign person™ within the meaning of
the Intemal Revenue Code, as amended, Sections 1445 and 7701 or the regulations promulgated
thereunder.

316 QFAC Disclosure. Neither Grantor mor any of its affiliates, nor any of their
respective partners, members, shareholders or other equity owners, and none of their respective
employees, officers, directors, representatives or agents is, nor will they become, a petson or entity
with whom U.S. persons or entities are restricted from doing business under regulations of the
Office of Foreign Asset Control (“QFAC”), of the Department of the Treasury (including those

named on OFAC’s Specially Designatcd and Blocked Persons Listy or under any statute, executive

PA Comments to 4843-B357-1005.2

0962



860867 Page 7 of 38

order (including the September 24, 2001, Bxecutive Order Blocking Property and Prohibiting
Transactions with Persons Who Commit, Threaten to Comimit, o1 Support Terrorism), or other
governmeital action and is not axd will not engage in any dealings or transactions ar be otherwisc
associated with such persons or exntities,

3.17  No Material Adverse Change. Since the date of the most recent financial statements
provided by Grantor 1o Tender, there has been no malerial adverse change in the f nancial
condition, business or properties of Grantor.

318 No Event of Default: Compliance with Instrurnents. No event has occwured and is
continuing, and no condition exists, which constitutes an Event of Default {as hereinafier defined)

or wilh the passuge of time would constitute an Event of Default. Grantor is not in violation of
any teom of its organizational documents. Grantor is not in violation of any agrecment or
instrument to which it ts a party or by which it or any of its preperties (now owned or hereafter
acquired) may be subject or bound.

3.19 Liugation. There is no pending, coniemplated or, to Grantor’s knowledge,
threatened action, suit or proceeding by or before any Govermmental Authority against or affecting
Grantor or the Froperty or any portion thereof.

3.20 Laws. Grantor is not in violation of zny law, which violatian is reasonably likely to
have a material adverse effect on the financial condition, business or properties of Grantor.

3.21  Accurate and Compicte Pisclosure. No representation or warranty made by Graotor
under this Deed of Trust or under the other [.oan Documenis and no staternent made by Grantor in
any financial statement, certificate, report, exhibit or decument furnished by Grantor to Lender
pursuant to or in connection with the Note, this Deed of Trust or the other Loan Docurents is false
or misieading in any material respect (including by omission of material information necessary to
make such representation, warranty or statement not misleading). Grantor is mot aware of any facts
which have not been disclosed 10 Lender in writing by or on behalf of Grantor which would be
reasonably likely to have a material adverse effect on the financial condition, business or properties
of Grantar. The representations and warranties set forth herein are to survive the delivery of the
Loan Documenis and the making of the Loan.

ARTICLE IV
Affirmative Covenants

Grantor covenanis to Lender as follows;

41 Preservation of Existence and Franchises. Grantor, and cach signatory to this Deed
of ‘I'rust that stgns on Grantor’s behalf, will preserve and keep in full foree and effect its existence
{separate and apart from its affiliates), good standing, rights, franchises, trade names, trademarks
and other associated goodwill whether existing at common law or as a faderal or state registration,

42 mpliance with Li ing Bodies. Grantor shall maintain all certificates of
compliance and authority and licenscs that are necessary or tequired by any Govermmental
Authority or licensing autherity having jurisdiction over Grantor or the Propenty for the current
and anticipared use or operation of the Property.

PA Cearrrante 16 4843-2857-10952
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43  INTENTIONALLY OMITTED.

44  Other Taxes Utilifigs and 1icng. (a} Grantor shall pay or cause to be paid, when
and as due, all real and personal property taxes, assessmenlts, water rates, dues, charges, fincs and
impositions of every nature whaisoever imposed, levied ox assessed or to be imposed, levied or
assossed upon ot against the Property or any pari thereof, or upon the interest of Lender in the
Properiy, as well as all income taxes, assessments and other povernmontal charges lawfully levied
and imposed by the United States of America or any state, county, municipalily, assessment
distriet, or other taxing autharity upon Grantor or in respect of the Property or any part thereof, or
any charge which, if unpaid, might become a lien or charge upon the Property prior 10 or equal to
the fien of this Decd of Trust for any amoeunts secured hereby or would have priority or equality
with this Deed of Trust in distribution of the proceeds of any foreclosure sale of the Property or
any part thereof; provided, however, Grantor shall have the right 1o conlest any such taxes,
assessments, rates, dues, charges, fine or impositions if the execution or other enforecement of any
lien or charpe upon the Property is and continues to be effectively stayed or bonded in a manner
satisfactory to Lender, the validity and amount of such taxcs, asscssments, rates, dues, charges,
fines ovr impositions sre being actively contested in good faith and by appropriale lawful
proceedings and such liens or charges do not, in the aggregate, materially detract from the value
of the Property or materially impair the use thereof and the operation of Grantor’s business.

{b}  Grantor shall prompily pay or cause to be paid all charges by utility
companies, whether public or private, for electricity, gas, water, sewer and other utilitics.

{c) Grantor shall proxopily pay or ¢ause to be paid and will not suffer any
mechanics, laborer’s, statutory or other lien which might or could be prior fo or equal to
the lien of this Deed of Trust to be created or fo remain outstanding upon any of the
Property; provided, however, such a lien may be Gled against the Property if the execution
ot ather enforcement of any such lien is and continues o be effectively stayed or bonded
in a manner satisfaciory (© Lender for the [ull amount thereof, the validity and amount of
the lien secured thereby are being actively contested in good faith and by appropriate lawful
proceedings and such liens do not, in the aggregate, materially detraet from the value of
the Property or materially impair the use thereof and the operation of Granter’s business.

4,5  Reimbursement. Gramtor agrees that if if shall fail to pay or cause 10 be paid when
due any tax, assessment or charge levied or assessed against the Property, any uiility charge,
whether public or private, or any insurance premium, ot if it shall fail to procure the insurance
coverage and the delivery of the insurance certificates required hercunder, or if' it shall fail 1o pay
any other charge or fee required hereunder, then Lender, at its option and in addition to any other
righls or remedies set forih herein, may {but shall have no obligation (o) pay or pracure the same,
Grantor shall reimbuvse Lender upon demand for any sums of money paid by Lender pursuant to
this Section 4.5, together with interest on each such payment at the rate set forth in the Note, All
such sams so cxpended by Lender, and the interest thereon, shall become parl of the secured
indebledness.

46  Purther Assurances. Grantor agrees to execute and deliver to Lender, concurrently
with the execution of this Deed of Trust and upon the request of Lender fron time to fime heroafter,
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all financing statements, control agreements and other documents required 1o perfect and maintain
the security infcrests created hereby.

4.7  Fees and Expenses. Granlor shall pay or rcunburse Lender and ‘[rustee for all
reasenable atiorneys” fees, costs and expenses incurred by Lender or the Trustee in any action,
legal proceeding or dispute of any kind which affects the Loan, the interast created herein, the
Property or the Collateral, including bur not limited 1o, any foreclosure of this Deed of Trust,
enforcement of payment of the Note and other secured indebtedness, any condemnation action
involving the Property, any bankruptey proceeding or any action t© protect the security hereof or
i¢ enforee Lender’s rights and remedies hereunder, Any such amounis paid by Lender or Trustee
shall be due and payable upon demand and shall become part of the secured indebtedness.

4.3  Maintenance of Property. Grantor shall maintain the Property in goed condition
and repair, reasonable wear and tear excepted.

4.9  Compliance with Applicabls Laws. Grantor shall comply with all agplicable laws
including, without Limitation, all 1aws applicable to the use of the Property; provided, however,
that Grantor shail have the ability to coniest any alleged failure to conform to or comply with such
laws so long as such cbligations shall be contested by appropriate proceedings pursued in good
Taith and any penalties or otiwer adverse effeci of its nonperformance shall be stayed or otherwise
not in cffcet. Grantor will do, o cause o be done, all such things as may be required by law in
order fully to protect the security and all rights of Lender under this Deed of Trust. Grantor shalt
not cause or permit the lien of this Deed of Trust to be impaired in any way,

410  Inspection. Grantor shall permit Lender, or its agents, at any and all reasonable
times, to enter and pass through or over the Property for the purpose of appraising, inspecting or
evaluating the same at Lender’s cost and expense, provided that any such appraisal, inspection or
evaluation does not unreasonably interfere with or adversely affect Gramtor™s operations and shall
otherwise be in accordance with the provisions of Section 3.3 of the Loan Agreement.

4.11 Releases and Waivers Grantor agrees that no release by [ender of any of Grantor's
successors in title from lHability on the secured indebtedness, no release by Lender of any portion
of the Property or the Collateral, no subordination of lien, no forbearance on the part of Lender to
cellect on the secured indebtedness or any part thereef, no waiver of any right granted or remedy
avaitable to Lender, and no action taken or not taken by Lender shall in any way diminish Granior’s
obligation to Lender or have the effect of releasing Grantor, or any successor to Grantor, from full
responsibility to Lender for the complete discharge of each and every of Grantur’s obligations
hereunder or under thc Notc, any other Loan Document or any other secured indebtedpess.

.12 Insurance. Grantor shall, ar all rimes until the Note and all other sums due from
Grantor to T.ender have been fully repaid, maintain, or cause to be maintained, in full force and
effect (and shall fornish to Lender copies of), property insirance, liahility insurance and workers
compensation insurance that are consistent with policies issued from a reputable carrier in
Southers Nevada for businesses such as that operated by Botrower. Borrower shall not take any
action that would void or otherwige impair any coverages required bereby or that would result in
any denial or limitation of such coverages.
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4,13 Condemnation. In the event that any or all of the Property shali be condemned and
taken under the power of eminent domain, Grantor shall give immediate written notice 1o Tender
and Lender shall have the right to receive and collect all damages awarded by reason of such
taking, and the right to such damages hereby is assigned to Lender who shall have the discretion
to apply the amount 50 teceived, or any part theveof, to the indebtedness secured hereby and if
payable in instellments, applied in the inverse order of maturity of such installinents, or to any
alteration, repair or restoration of the Property by Grantor,

414 Condemnation and Insurance Proceeds,

(@)  Asstgoment io Lender. The proceeds of any award or elaim for damages,

direet or consequential, in connection with any condemnation or other taking of or damage

or injury o the Property, or any part of it, or for conveyance in lieu of condernation, are
assigned 1o and shall be paid to Lender, who shall hold them in a noun-interest-bearing
general account regardless of whether Lender®s security is impaired, All causes of action,
whether accrued hefore or after the date of this Deed of Trust, of all types for damages or
injury to the Property or any part of it, or in connection with any transaction financed by
funds lent to Granlor by Lender and secured by this Deed of Trust, or in connection with
or alfecting the Property or any part of it, ncluding, without limitation, causes of action
arising in tort or contract or in equity, are assigned to Lender as additional security, and the

. preceeds shall be paid to Lender. Lender, at its option may appear in and prosecuse in its
own name any action or proceeding to enforce any such cause of action and may make apy
compromise or settlement of such action. Grantor shell notify Lender in writing
immediately on obtaining knowledge of any casualty damage o the Property or damage in
any other manner in excess of Ten Thousand Dollars ($10,000) or knowledge of the
institution of any proceeding relating to condemnation or other taking of or damage or
injury to all or any portion of the Property. Lender, in iis sole and absolute discretion, may
participate in any such proceedings and may jein Grantor in adjusting any lass covered by
insurance. Grantor covenants and agrees with Lender, at Lendet’s request, to make,
execute and deliver at Grantor’s expense, any and all assignments and other instruments
sufficient for the purpose of agsigning the aforesaid award or awards, causes of action, or
elaims of damages or proceeds to Lender free, clear, and discharged of emy and sl
encumbrances of any kind or nafuye;

(b)  Insurance Pavments. All compensation, awards, proceeds, damages,
claims, insurance recoveries, rights of action, and payments that Grantar may receive ar to
which Lender may become entitled with respect to the Property if any damage ot injury
eccurs to the Property, other than by a partial condemnation or other partial taking ol the
Property, shall be paid aver to Lender and shall be applied first toward reimbursement of
all costs and expenses of Lender in connection with their recovery and disbarsement, and
shall then be applied as follows:

{) Lender shall consent to the application of such payments io the
restoration of the Property so damaged only if Grantor has met all the following
conditions (a hreach of one of which shall constitute a defanlt under this Deed of
Trust, the Note, and any other Loan Documents); (1) no Bvent of Defaylt exists
under any of the terms, covenams, and conditions of the Loan Docurments; (2) all
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then-existing Leases affecied in any way by such damage will continue in full force
and effect; {3} the insurance or award proceeds, plus any sums that Granior may
contribute for such purpose, shall be sufficient to fully restore and rebuild the
Property umder then current Government Requircments {defined below); and (4} all
restoration of the lmprovements so damaged or destroyed shall be made with
reasonable promptness and shall be of a value at least equat te the value of the
Improvements so damaged or destroyed before any such damage or destruction; or

() Il fewer than all conditions (1) through (4) in Section 4.14{b)(§) are
satisfied, then such payments shall be applied in the sole and a»solute discretion of
Yender (1)to the payment or prepayment with any applicable prepayent
premium, of any secured indebtedness in such order as Lender may determine, or
(2} to the reimbursement of Grantot’s expenses incurred in the rebuilding and
restoration of the Praperty. If Lender elects under this Seetion 4.14(b)(ii} to make
any fiunds available (o restore the Propertly, then all of conditions Seetion 4. 14(b)(1)
shall apply, except for such conditions that Lender, in its sole and absoluic
discretion, may waive,

(ii)y “Governmental Regquiremenis” shall mean any and all laws, statutes,
codes, ordinances, regulalions, enactments, decrees, judgments and orders of any
Governmental Authority.

{ivy  Material Loss Not Covered. If any material part of the Property is
damaged or destroyed and the loss, measured by the replacement cost of the
Improvements according to then-current Government Reguirements, is not
adequately covered by insurance proceeds colleeted or in the process of collection,
Grantor shall deposit with Lender, wichin ten (10) days after Lender’s request, the
amount of the loss not so covered.

(¢} Total Condemmatiop Pavments. All compensation, awards, proceeds,
damages, claims, insurance recoveries, rights of action, and payments the Grantor may
receive or to which Grantor may become entitled with respect to the Property in the event
of a total condemuation or other tota: taking of the Property shall be paid over to Lender

- and shall be applied first to reimbursement of alk Lender’s costs and expenses in connection
with their recovery, and shall then be applied to the payment of any indebtedness secured
hereby by such order as Lender may determine, uniil the secured indzbtedness has been
paid and satisfied in full. Any surplus remaining after payment and satisfaction of the
indebtedness secured by this Deed of Trust shall be paid to Grantor as its interest may then
appear.

{d) Partiul Condemnation Payments. All compensation, awards, procceds,
damages, claims, insurance recoveries, rights of action and payments (“funds™) that
Grantor may receive or to which Grantor meay become entitled with respect to the Property
in the event of 2 partial condemration ot other partial taking of the Property. unless Grantor
and Lender otherwise agree in writing, shall be divided into two portions, on¢ equal to the
principal balance of the Note at the time of receipt of snch funds and the other equal to the
amount by which such funds exceed the principal balance of the Note at the time of receipt
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of such funds. The first such portion shall be applied to the indebtedness secured hereby,
whether or not then due, including but not limited to principal, acerued interest, and
advances and in such order or combination as Lender may determine, with the balance of
the funds paid to Geantor. Aay dispute as to the fair market value of the Property shall be
settled by arbitration in accordance with the Real Fstate Valuvation Arbitration Rules of the
American Arbitration Association.

() No Cure of Waiver of Default. Any application of such amounts or any
portion of it io any secured indebtedness shall not be construed 1o cure or watve any Event
of Default or notice of default under this Deed of Trust or invalidate any act done under
any such default or notice.

4,15 llscof Propertv. (a) Grantor shall use or permit the Propesty to be used solely for
the purpose of operating the Front Sight Firearms Training Instilule and the Front Sight Resort and
Vacation Club complex, and Granior shall not use or permit the use of the Property for any other
principal nse without Lender’s prior written consent. Grantor shall not use or permit the use of the
Property orany part thercof for any othet purpose which in the reasonable opinion of Lender would
adversely atfect the then value or character of the Property or any part thereof.

(1) Grantor shail notl sulfer or permit the Property or any portion thereof to be
used by the public, as such, without restriction or in such manner as might reasonably tend
to impair Grantor’s title 1o the Property or any portion thereof, or in such manner as might
reasonably make possible a claim or claims of adverse usage or adverse posscssion by the
public, as such, or of implied dedication of the Property or any portion thereof.

4.16 Taxes on Note and Deed of Trust, Grantor shall promptly pay all income, franchise
and other taxcs owing by Grantor and any stamp, documentary, recordation and transfer taxes or
other taxes (unless such payment by Grantor is prohibited by law) which may be required to be
paid with respect to the Note, this Deed of Trust or any other instrument evidencing or securing
any of the secured indebtedness. In the event of the enactment after this date of any law of any
Governmental Authority applicable to Lender, the Note, the Property or this Deed of Trust
deducting from the value of property for the purpose of taxation any lien or security interest
thereon, or imposing upon Lender the payment of the whole or any part of the taxcs or asscssments
ar charges or liens herein required 1o be paid by Granlor, or changing in any way the laws relating
10 the taxation of' deeds of trust or morigages or security agreements or debts secured by deeds of
trust or mortgages or security agreements or the interest of the mortgagee or secured party in the
property covered thereby, or the manner of collection of such taxes, so as to affect this Deed of
Trust or the mdebtedness secured hereby or Lender, then, and in any such event, Grautor, upon
demand by Lender, shall pay such taxes, assessments, charges or liens, or reimburse Lender
therefure,

4.17 Authonzation to File Financing Statements; Power of Attorney, Grantor hersby
authorizcs Lender at any time and from time to time to file and authenticate any initial financing
slatements, amendments thereto and continuation statements withy or without signature of Grantor
as authorized by applicable law, as applicable to all or any part of the Collaterel. For purposes of
such filings, Grantor agrees to furnish any information requested by Lender promptly upon
Lender’s request. Granior aiso ratifies its auwthorization for Lender to have filed any initial
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financing stalements, amendments therete or continuation statcments, if filed prior fo the date of
this Deed of Trusl. Granior hereby irrevocably constituies and appoinls Lender and any officer or
agent of Lender, with full power of substitution, as its true and lawful attorneys-in-fact with full
irrevocable power and authority in the place and the stead of Grantor or in the name of Grantor to
execuie in the name of Grantor or authenticate any such docwments and otherwise to carry out the
purposes of this Section 4.17, o the extent that the authorization above by Grantor s not sufficient.
To the extent permitted by law, Grantor hereby ratifies all acts said amtomeys-in-fact have lawfully
done in the past or shall lawfully do or cause to be done in the future by virtue hereof. This power
of altorney is a power coupled with an interest and shall be irrevocable.

418 INTENTIONALLY OMITIED.

418 Indemnification. {a) GRANTOR SHALL INDEMNIFY AND HOLD
HARMLESS LENDER AND TRUSTEE FROM AND AGAINST, AND REIMBURSE THEM
ON DEMAND FOR, ANY AND ALL INDEMNIFIED MATTERS (AS HEREINAFTER
DEFINED), IN ALL CASES WHETHER OR NOT CAUSED BY OR ARISING, IN WHOLE
OR IN PART, OUT OF THE COMPARATIVE, CONTRIBUTORY OR SOLE NEGLIGENCE
OF LENDER OR TRUSTEE. FOR PURPOSES OF TIIIS SECTION 4.19, TIIE TERMS
YLENDER” AND “IRUSTEE” SIIALL INCLUDE TIHE DIRECTORS, OFFICERS,
PARTNERS, EMPLOYEES AND AGENTS OF LENDER AND TRUSTEE, RESPECTIVELY,
AND ANY PERSONS OWNED OR CONTROLLED BY, OWNING OR CONTROLLING, OR
UNDER COMMON CONTROL OR AFFILIATED WITH LENDER OR TRUSTEE,
RESPECTIVELY. WITHOUT LIMITATION, THE FOREGOING INDEMNITIES SHALL
APPLY TG EACH INDEMNIFIED PERSON WITH RESPECT TO MATTERS WHICH IN
WHOLE OR IN PART ARE CAUSED BY OR ARISE QUT OF THE NEGLIGENCE OF SUCH
{AND/OR ANY OTHER) INDEMNIFIED PERSON. HOWEVER, SUCH INDEMNITIES
SHALL NOT APPLY TO A PARTICULAR INDEMNIFIED PERSON TO TIE EXTENT
THAT THE SUBIECT CF TIIE INDEMNIFICATION IS CAUSED BY OR ARISES OUT OF
THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THAT INDEMNIFIED
PERSCN. ANY AMOUNT TO BE PAUY UNDER THIS SECTION 4.19 BY GRANTUR TO
LENDER AND/OR TRUSTEE SHALL BE A DEMAND OBLIGATION OWING BY
GRANTOR (WEIICH GRANTOR IEREBY PROMISES TO PAY) TO LENDER AND/OR
TRUSTEE PURSUANT TO THIS DEED OF TRUST. NOTIIING IN TS SECTION 4.18,
EL SEWHERE IN THIS DEED OF TRUST OR IN ANY OTHER LOAN DOCUMENT SHALL
LIMIT OR IMPAIR ANY RIGHTS OR REMEDIES OF LENDER AND/OR TRUSTEE
(INCLUDING WITHOUT LIMITATION ANY RIGHTS OF CONTRIBUTION CR
INDEMNIFICATION) AGAINST GRANTOR OR ANY OTHER PERSON UNDER ANY
OTHER PROVISION OF THIS DEED OF TRUST, ANY OTHER LOAN DOCUMENT, ANY
OTHER AGREEMENT OR ANY APPLICABLE FEDERAL, STATE OR LOCAIL LAW,
STATUTE, ORDINANCE, CODE, RULE, REGULATION, LICENSE, PERMIT, ORDER OR
DECREE,

(b)  As used herein, the term “Indenmificd Matters™ means any and all claims,
demands, liabilities (including sbiet lability), losses, damages (including consequential
damages), causes of action, judgments, penalties, fives, costs and expenses (including
without limitation, reasonable fees and expenses of atforneys and aother professional
consultants and experts, aad of the investigation and defense of any claim, whether or not
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such claim is vltimately defeated, and the settlement of any claim or judgment including
all value paid or given in settlement) of every kind, known or unknown, foreseeable or
unforeseeable, which may be imposed upon, asserted against or incurred or paid by Lender
and/or Trustee ai any time and from time to time, whenever imposed, asserted or incurred,
because of, resulting firom, in connection with, or arising out of any transaction, act,
omission, event or circumstance in any way connected with the Property or with this Deed
of Trust or any other Loan Document, incloding but not limited to any bodily injury or
death or property damage occurring in or upen or in the vicinity of the Property through
any canuse whatsoevet at any time on or betore the Release Date (as hereinafter defined).
any act performed or omitted to be performed hereunder or under any other Loan
Docutnent, any breach by Grardor of any representation, warranly, covenant, sgreement or
condition contained in this Deed of Trust or in any other Loar Document or any Event of
Defanlt, except to the extent caused by the gross negligence or intentional misconduct of
Lender, its agemrs, employees and/or representatives. The term “Release Date™ as vsed
herein means the earlier of the following twa dates: (i) the date on which the indebtedness
and obligations secured hereby have been paid and performed in full and this Deed of Trust
has been fully reconveyed and released, or (ii) the date on which the lien of this Deed of
Trust is fully and finally foreclosed or a conveyance by deed in licu of such foreciosure is
fully and finally effective, and possession of the Property has been given to the purchaser
or grantee free of occupancy and claims to occupancy by Grantor and Gramtor’s heirs,
devisees, representatives, sueccessors and assigns; provided, that if such payment,
performance, rolease, foreclosure or conveyance is challenged, in bankruptey proceedings
or otherwise, then the Release Date shall be deemed not to have occurred until such
challenge is rojeciod, dismisscd or withdrawn with prejudice. The indemnities in this
Secijon 4.19 shall not terminate upon the Release Date or upon the releass, foreclosure or
other terminstion of this Deed of Trust but will stevive the Release Date, Toreclosure of
this Deed of Trust or conveyance in liew of foreclosure, the repayment of the secured
indebtedness, the discharpe and relcase of this Deed of Trust and the olher Loan
Documents, any bankrupicy or other debtor relief proceeding, and any other event
whatsoever,

4.20 Pavment of Costs. Grantor shall (a) pay all reasonable legal fees incwired by Lender
in connection with the preparation of the Loan Documents {including any amendments thereio or
consents, releascs, or waivers granted thereunder); {b) reimburse Lender, promptly upon demand,
for all amounts expendsd, advanced, or incutred by Lender 1o satisfy any obligation of Grantor
under the Loan Documents, which amounts shall include all court costs, reasonable attorneys’ fees
(including, withowt limitation, for wrisl, appeal. or other proceedings), fees of auditors and
accountants and other investigation cxpcuses reasonably incurred by Lender in connection with
any such matlers; and (c) pay any and all other eosts and expenses of performing or complying
with any and all of the obligations under the Note, this Deed of Trust and under the other Loan
Documents. All of the foregoing listed fees, costs and expenses ate collectively ealled herein, the
“Bypenses.” Except to the extent that the Expenses are included within the definition of
“indebtedness secured hereby,” the payment of such Expenses shall not be credited, in any way
and to any extent, against any installment o or portion of the indebredness secured hereby.
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ARTICLE ¥V
Negative Covenants

Grantor covenants to Lender as follows:

5.1 Licns, Grandor shall not at any time create, incur, assume or permit 1o exist aty lien
or encumbrance on or against the Propesty or agree to become liable to do so, except for (a) the
Permitted Kncumbrances, (b} the liens and security inderests evidenced by this Deed of Trust,
(c) staiuiory liens for real estate taxes and asssssments on the Property whish are not yet
delinquent, {d} other liens and security interests (if any) in favor of Lender, and (¢) the matfers set
forth in Schedule B of the final mortgagee title policy insuring this Deed of Trust as approved by
Tender.

52  Indebtedness. With respect to the Property, Grantor shall not at any tirae, creale,
incur, assume or suffer 1o exist any indebtedness, except (a) the indebiedness under the Permitted
Encumbrances, (b} indcbtedness under the Note or any other Lean Pocument or any other
document, instrument or agreement between Grantor and Lender, and (¢) current accounts payable,
acerued expenses and other expenses arising out of transactions {other than borrowing) in the
otdinary course of business.

5.3  Guarenties and Contingent Liabilities, Grantor shall not at any time directly or
indirectly become or be liable in respect of any guaranty or contingent obligation, or assuine,
guarantee, become surety for, endorse or otherwise agree, become or remain direclly or
confingently liable upon or with respaet to any obligation or liability of any person or entity {other
than Grantor), except (i} by endorsement of negotiable instruments for deposit or collection or
similar transactions in the ardinary course of business, or {ii} by indemnity agreements given by
Granter to a title insurance company or a bonding company in connection with any project being
constructed or sald by Grantor, including the Project.

3.4  Loans and Investments. Grantor shall not at any time make or suffer to remain
outstanding any loan or advance to, or purchase, acquire, or own any stock, bonds, notes or
securitics of, or any parmership interest (whether general or limited) in, or any other interest in, or
make any capital coniribution or loan to, any person or entity {other than Grantor}, or agree,
become or remain lable to do any of the foregoing.

55 INTENTIONALLY OMITTED,

5.6  Sel-Dealing. Grantor shall not enter into or ¢arry ouf any transaction (including,
without limitation, purchasing property or services from or sclling property or services to) with
any Affiliate (as hercinafter defined) except {a) officers, managers, members, employees and
affiliates of Grantor may render services to Grantor for compensation at the same rates generalfy
paid by companies engaged in the same or similar businesses for the same ar similar services; and
(b) Grantor may enter imto and carry out other transactions with Affiliates if in the ordinary course
of business, pursuant to the reasonable requirements of Granilor’s business upon termus that ate fair
and reasonable and ne less favorable to Grantor than Grantor would obtain in 2 comparable arm’s-
length transaction. “Affiiiate™ means, with respeet 1o any individual or entity (each, a “Person™),
another Person that directly, or indircctly through one or more intermediaries, Controls or is
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Caonirolled by or is under common Control with the Person specified. “Control” mcans the
possession, directly or indirectly, of the power (o direcl or cause the direction of the management
or policies of a Person, whether through the ability to exercise voting power, by contract or

ctherwise. “Controlling™ or “Controlled” have meanings comelative thereto.

5.7  Disposition of Property, Excepl in connection with the obligations with respect 1o
the Senior Deht and related agreements, Grantor shall not {a) sell, convey, pledge, assign, lease,
abandon or otherwise transfer or dispose of, voluntarily or involuntarily (any of the foregoing
being referred o in this Seciion 3.7 as a transaction and any set of related transactions constituting
but a single transaction), all or any portion of the Property or any interest therein or enter into any
agreement to do so, or (b} subdivide the Property, submit the Property, or any portion thereol, fo
condominium or other multiple form of ownetship, or dedicate any portion of the Property fo
public owmership. Lender hereby consents to Grantor taking actions to secure the Senior Debi as
such transactions arc reasonably necessary for the development of the Project, including the time
share units and the RV resort, as provided in the Loan Agreement and the Budget,

5.8 Ownership and Control. Grantor shall not cause or permit any change in the
ownership (whether direct or indirect) of Grantor from that it existenice on the date hereof,

59  Merger; Consclidation; Business Acquisitions, Grantor shall not merge or agree io
merge with or info or consolidate with any other person or entity. Grantor shall not form any
subsidiaries or acquire any material portion of the stock, other equity interests or assets or business
of any other person or entity.

5.10 Changs in Zoning; Easements: Restrictions. Grantor shall not scek or acquicsee in
any annexation of the Property ot any zoning reclassification of all or any portion of the Land or
Property or grant or consert to any easement, dedication, plal, ot resiriction {or allow any easement
to become enforceable by prescription), or any amendment or modification thereof, covering all
or any portion of the Land or Property, without Lender’s prior wiitten consent. Lender hereby
agrees that it will not unreasonably withhold or delay consent to Grantor taking actions that would
otherwise violate the foregoing provisions so long as such transactions are reasonubly necessary
for the developnient of the Project, including the tfime share units and the RV resort as provided in
the Loan Agreement and the Budget.,

511 Drilling, Grantor ¢hall not, without Lender's prior written consent, permit any
drilling or exploration for, or extraction, removal, or production of, any minerals from, the surface
or subsurface of the Land regardless of the depth thercof or the method of mining or extraction
therefrom.

5.12  Waste: Alterations. Grantor shall not commiit or permit any waste or impairment of
the Property and shall not (subject to the provisions of Scctions 4.8 and 4.9 hercof), without
Lender's prior written consent, which consent shall not be snrcasonably delayed or withheld, make
or permit w0 be made any alterations or additions to the Property of a material nature other than
those altersiions and =zdditions consisting of the Improvements that shall constinite the
accommodations and other facilities of the project known as the Front Sight Resort and Vacation
Club. Subject 10 the foregoing and in no way constituting & waiver thereof, in the event Lender
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were fo give such consent, then any alterations or additions to the Property would be at Grantor’s
sole cost and expense.

ARTICLE VI
Events of Default

6.1  Events of Default. An “Event of Default” means the oceurrence or existence of one
or more of the following events or conditions (whatever the reason for such Event of Default and
whether voluntary, involuntary or effected by operation of law),

(@  Grantor defanlts in any payment of prineipal or interest on the Loar by the
datc due according to the terms of the Loan Agreement or of the Note, and such default
remains wncured for a period of ten (10) days after the payment became due; provided,
however, that there is no cure period for payments due on the Mafurity Date; or

(b)  Granior defaults in the payment of undisputed fees or other amounts payable
1o or on behalf of Lender pursuant to the Note, this Deed of Trust or under any other Loan
Documents, other than as described in Section 6.1(a) ebove, and such default continues
unremedied for a period of ten §10) days aficr notice thereof from Lender to Grantor; or

{©) Grantor defaults in the performance or observance of any apreement,
covenant or condition required 1o be performed or ebserved by Grantor under the terms of
this Doed of Trust, or any other Loan Document, other than a default described elsewhere

in1 this Section, and such default continues wremedied for a period of thirty {30) days after-

nofice from Lender to Granior thereof provided that, if cure cannot reasonably be effected
within snch 30-day period, such failure shall not be an event of default hereunder so long
as Granter promptly (in any event, within ten (10 days after such notice of default from
Lender) cormences cure, and thereafter diligently (in any event, within ninety (90} days
afler receipt of such notice of default from Lender) prosceutes such cure to completion;
and provided further, that notwithstanding 1he 30-day cure period or extended cure period
described above in this subparagraph (c), if a different notice or cure period is specified
under any Loan Document or under any grovision of the Loan Documents as to any such
failure or breach, the specific Loan Document or provision shall control, and Grantor shall
have no more lime to cure the faikure or breach than is allowed under the specific Loan
Document or provision as to such failure or breach; or

{(d)  Any representation or warranty made by Gregtor in this Agresment or by
Grantor or an Affiliate, if made in cornection with the Loan, in any of the other Loan
Ducwments, or in any cortificaic or document furnished under the terms of this Agreement
or in comnection with the Loan, shall he untiue or incompiete in any malerial respect when
mada or deemed made or restated hereunder unless such representation or warranty was
not known by Grantor 1o be untrue or incoruplete af the time made and such representation
or warranty is corrected by Grantor and disclosed by Grauntor to Lender: or

()  lender’s security inferest or lien under this Deed of Trust is or shall become
unperfected or invalid; or
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4] Grantor defaults under any ferm, covenant or condition of any of the Note
or of any of the other I.oan Documents 1o which Graotor is a party, other than a default
described elsewhere in this Section, after the expiration of any notice or grace period, if
any, provided therein;

(g} Work on the Project, once comunenced, shall be substantially abandoned, or
shall, by reason of Granior’s fault, be unreasonably delayed or discontinued for a period of
fifreen {15) consecutive days, or construction shall be delayed for any reason whatsosver
to the cxient that Completion cannot, in the rcasonable judgment of Lender, be
accomplished prior to the Completion Date;

(h)  Any of Grantor, or any Related Pariy who is a party to any of the Loan
Documents, shell file & petition for bankruptey; or shall apply for, consent to or permit the
appointment of a receiver, custodian, frustes or ligquidator for it or any of its properly or
assets; or shall generally fail to, or admit in wriling ils inability 1o, pay ils debts as they
mature; or shall make a peneral assipnment for the benefit of creditors or shall be
adjudicated bankrupt or insolvent; or shall take other similar action for the benefit or
protection of its creditors; or shall give notice to any governmental body of insolvency or
of pending insolvency ot suspension of opcrations; or shall file a veluntary petition in
bankruptcy or a petition or an answer seeking reorgenization or sn arrangement with
creditors, or to take advantage of any bankruptoy, reorganization, insolvency, readjustment
of debt, rearrangement, dissolution, liquidation or other similar debtor relief law or statute;
or shall filc an answer admitting the material allegations of a petition filed against it in any
proceeding under any such law or statute; or shall be dissolved, liquidated, terminated or
merged; or shall effect a plan or other arrangement with creditors; or 2 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 after the date of his appointment; or a petition in
involuntary bankruptcy or similar proccedings is filed against it and is not dismissed within
nincty (90) days after the date of its filing; or

{® Lender detertnines that the remaining undishbursed Loan proceeds, fogether
with the proceeds of any Senior Debt, are nsufficient to fully pay all of the then-unpaid
costs of the Project and the estimated expenses of compiction (including the Interest
Reserve), and Grantor fails io cither (i) deposit with Lender, within three (3) Business Days
following demand, sufticient funds to permit Lender to pay said excess costs as the same
become payable or (ii) pay said excess cosis directly and deliver to Lender unconditional
mechanics’ lien waivers therefor (or paid teceipts for non-lienable ftems), at Lender’s
aption; o

G) excepl 1o the extent otherwise penmilled pursuant fo the ferms and
conditions of the Loan Agreement or this Deed of Trust, the sale, lease, transfer or further
encumbrance (whether by operation of law or otherwise) (and whether at one timc or in or
pursuant to a series of events) of (A) the Property or any part thereof or any interest therein,
or (B) more than forty-nine percent (49%) in the aggrepate of any direct or indirect
ownership interest in Grantor; or
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(k) A default occours with respect to the Senior Debt and remains uncured after
the expiration of any applicable notice or grace period: or

o)) A default oceurs in the performance of Grantor's obligations in any of
Section 5.6, 3.7, 5.8, 5.10,5.13,5.16,5.18,5.19, 3.22, 5.23 or 3,24, of the Loan Agreement,

(m)  The General Contract is terminated by either party thereto or eithex party
thereto shall fail to perform its obligations (after any applivable notice and cure period)
under the General Contract; or

{n)  Any uncured defanlt by Grantor occurs and remains wncured under the
Management Agreemcnt; or

(o)  Auny failure by Grantor to timely deliver the EB-5 informarion, which failure
continues more than {ive (5) business days following notice of such failure by Lender.

62  Remedies of Lender, Upon the occurrence ofan Event of Default, unless such Event
- of Default is subsequently waived in writing by Lender, Lender may, without notice and without
prcjudice to any other right or remedy Lender may have, excrcise from time to fime any of the
rights #and remedies avaitable under the Note, this Deed of Trust or any other Loan Document or
under applicable law.

ARTICLE v
Rights and Remedies

7.1  Acceleration of Loan Upon the occurrence of an uncurcd Event of Default
specified in Section 6.1 hereof, the entire uopaid balance of the indebtedness secured hereby
(including all accrued interest and all other sums secured hereby) shall, at the option of Lender,
become Immediately due and payable without notice, detand, presentnmient, notice of nonpaymest
er nonperformance, protest, notice of protest, notice of intent to aceclerate, notice of acecleration,
or any other notice or any other action, alf of which are hereby waived by Grantor and all other
parties obligated in any mamer whatsoever on the indebtedness secured hereby. If an vncured
Ewent of Default specified in Subsection (hy of Section 6.1 hereof oceurs and continmes or exists,
the entire unpaid balance of the indebicdacss seeured hereby (including all acerued interest and all
other sums secured hereby) shall automatically become immediately due and payable without
notice, detnand, presentment. nelice of nonpayment or nonperformance, protest, nolice of protest,
notice of intent to accelerate, notice of accelcration, or any other notice or any other action, all of
which are hereby waived by Grantor and all other parties obligated in any manner whatsoever on
the indebtedness secured hereby. The failure to exercise any remedy available to the Lender shall
not be deemed to be 2 waiver of any rights or remcedics of the Leader under the Loan Documents,
al law or in equity.

72  Foreclosure — Power of Sale. Uipon the occurrance of any uncured Event of Default,
Lender may request Trustee to procced with foreclosure under the power of sale which is hereby
conferred, such foreclosure to bo accemplished in accordance with the following provisions:

(a) Foreclosure: Power of Sale, Trustes, if and as directed by Lender, shall
have all of the rights and mey exercise all.of ibe powers set forth 113 applicable law of the
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State of Nevada. Trusiee may sell the Property in its entirety or in parcels, and by one or
by several sales, as deemed apprepriate by Trustee in its sole and absolute diseretion. IT
Trustce chooscs to have more than one foreclosure sale, Trustee may cause the foreclosure
salcs te be held simultancously or successively, on the same day, or on such ditferent days
and at such different fimes as Trustee may elect. Trustee shall receive snd apply the
proceeds from the sale of the Property, or any portion thereof, in accordance with Nevada
law. Before any foreclosure sale, Lender or Trustee shall give such notice of defauit and
tlection to scll as may be required by law. After the lapse of such time as may then be
required by law lollowing the recordation of such notice of defeult, and notice of sale
having been given as then required by law, Trustee shall seil the property being sold at a
public auction to be held at the time and place specified in the notice of sale, Neither
Trustec nor Lender shall have any obligation to make demsand on Grantor before any
foreclosure sale. From time 1o time in accordance with then-applicable law, Trustee may,
and in any event at Lender’s request shall, postpone any foreclosure sale by public
announcement at the fime and place noticed for that sale. At any foreclosure sale, Trustee
shall sell to the highest bidder at public auction for cash in lawful money of the United
States (or cash equivalents acceptable to Trustec to the extent permitted by applicable law),
payable at the timme of sale. Trustee shall execute and deliver to the purchaser(s) a deed or
deads conveying the property heing sold without any covenant or warranty whatsoever,
expressed or implied, The recitals in any stch deed of any matters of facet, inclnding any
facts bearing upon the rogulavify or validity of any foxeclosure sale, shall be conclusive
proof of their trathfulness. Any such deed shall be conclusive against all persons as to the
Facts recited therein. Any Person, including Trustee or Lender, may purchase at such sale,
and any bid by Lender may be, in whole or in part, in the form of cancellation of all or any
part of the Obligations,

(b}  Judicial Action, Lender and Trustee, if and as directed by Lender, shall
have the right 1o bring an action i any courl of competent jurisdiction for foreclosure of
this Deed of Trust a deficiency judgment as provided by law, or for specific enforcement
of any of the covenants or agreements of this Deed of Trust.

(¢)  Collection of Rents. Upon the occurrence of an Event of Default, the license
granted to Grantor to collect the Rents (defined below) shall be antomatically and
immediately revoked, without further notice to or demand upon Grantor. Lender may, but
shall not be obligated to, exercise any or all of the rights and remedies provided in Nevada
Law and perferm any or all obligations of the landlord under any or all of the Leases
(defined below), and Lender may, but shall not be obligated to, exercise and enforce any
orall of Grantor’s rights under the Leases. Witheut limiting the generality of the foregeing,
Lender may notify the tenants under the Lenses that all Rents are to be paid to Lender, and
Tollowing such natice all Rents shall be paid directly to Lender and not to Grantor or any
ofher Pexson other than as directed by Lender, it being understood that a dernand by Lender
on any tenant under a Lease for the payment of Rent shall be sufficient to warrant payment
by such tenant of Rent to Lender without the necessity of further eonsent by Grantor.
Grantor hereby irrevocably anwthorizes and directs the tenants under the Leases to pay all
Rents to Lender instead of to Grantor, upon receipt of written notice from Lender, without
the nceessity of any inquiry of Granior and without the necessity of determining the
existence or non-existence of an Event of Defaull. Grantor hereby appoints Lender as
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Grantor’s attorney-in-fact with full power of substitution, which appointment shall take
effect upon the occurrence of an Event of Default and is coupled with an interest and is
irrevocable prior to the full and final payment and performance of the indebtedness sceured
hereby, in Granlor’s name or in Lender’s name: (i) 1o endorse all checks and other
insirments received in payment of Rents and to deposit the same in any account selected
by Lender; {i1) to give receipts and releases in relation thereto; (1) 1o institute, prosecute
and/or settle actions for the recovery of Reats; (iv) 1o modify the terms of any Leases
including terms relating to the Rents payable thercunder; (v) to cancel any Leases; (vi) to
enter into new Leases; and (vii) to do all other acts and things with respect to the Leases
and Rents which Lender may deem necessary or desirable to protect the security for the
sccured indebteducss. Any Rents recetved shail be applied first to pay all of Lender’s costs
and expenses and next in reduction of the other secured indebtedness. Grantor shall pay,
on demand, to Lender, the amount of any deficiency between (1) the Rents received by
Lender, and {2) all Expenses incurred 1ogether with interest thereon ss provided in this
Deed of Trust and the other Loan Documents.

(d}  Taking Possession or Control of the Praperty. 4s a matter of right without
regard to the adequacy of the securily, and to the extent permitied by law without notice to
Grantor, Lender ghall be entitled, upon application 1o a court of competent jurisdiction, 1o
the immediate appointment of a receiver for all or any pait of the Property and the Rents,
whether such reecivership may be incidental 1o a proposed salc of the Property or
otherwise, and Granter hereby consents to the appeintment of such a receiver and agrees
that such receiver shall have all of ihe righis and powers granted to Lender pursuant to
Section 7.2{¢). In addition, to the extent permitted by law, and with or without the
appointment of a receiver, or an application therefor, Lender may (i) enter upeon, and take
possession of {and Grantor shall surrender aciual possession of), the Property o1 any part
thereof, without notice to Granter and without bringing any legal action or proveeding, or,
if necessary by force, legal proceedings, gjectment or otherwise, and (i) remeve and
exclude Grantor and its agents and employees therefrom.

{e} Management of the Property. Upon obtaining possession of the Property or
upait the appointment of a receiver as described in Section 7.2(d), Lender, Trustee or the
receiver, as the case may be, may, at its sole aption, {i) make all nacessary or proper repairs
and additions to or upon the Property, (i) operate, maintain, control, make secure and
preserve the Property, and (iii) complete the construction of any unfinished Improvements
on the Property and, in connection therewith, continue any and all outstanding contracts
for the erection and corepletion of such Improvements and make and enter into any furiher
contracts which may be necessary, either in their or its own name or in the name of Grantor
{the costs of completing such Improvements shall be Expenses secured by this Deed of
Trust and shall accrue interest as provided in the Nots). Lender, Trustce or such receiver
shall be under o ligbility for, or by reason ol any such 1aking of possession, enlry, holding,
removal, maintaining, operation or management, excepl for Lender's, Trustee’s or
Recelver’s negligence, gross negligence or willful misconduct. The exercise of the
remedies provided in this Section shall not cure or waive any Event of Default, and the
enforcement of such remedies, ¢nce commenced, shall continue for so long as Lender shalt
elect, notwithstarding the fact that the exercise of such remedies may have, for a time,
cured the original Evert of Defauit.
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{0) Cooperation of Grantor. Grantor agrees to coopetate fully with Lender’s
management of the Property, including, witheut limiialion, providing full access to the

Property and all collateral,
) Uniform_Comunercigl Code. Lender may proceed under the Uniform

Commercial Code as to all or any part of the Collateral. and in conjunetion therewith may
exercise all of the rights, remedies and powers ol a secured creditor under the Uniform
Commerciai Cade. Upon the occurrence of any uncured Event of Default, Grantor shall
assemble all of the Collateral and make the same available within the Tnprovements or at
such cther locgtion required by Lender. Any notification required by the Uniform
Commercial Code shell be deemed reasonably and properly given if sent in accordance
with lhe notice provisions of this Deed of Trust at ieast ten (10).days before any sale or
other disposition of the Collateral. Disposition of the Collateral shall be deemed
commercially reasonable if made pursuant 1o a public sale advertised at Jeast twice in 2
newspaper of general circulation in the community where the Properdy is located. It shall
be deemed commercially reasonable for the Trustee to dispose of the Collateral without
giving any warranties as to the Collateral and specifically disclaiming ali disposition
warranties. Alternatively, Lender may choose to dispose of some or all of the Property, in
any combination consisting of both Collateral and Real Property, in one sale 10 be held in
accordance with the law and procedures applicable to real property, as permitted by Aaticle
9 of the Uniform Commercial Code. Grantor agrees that such a sale of Collateral together
with Real Property constitutes a commerciaily reasonable sale of the Collateral.

(g)  Application of Proceeds. Unless otherwise provided by applicable law, all
proceeds from the sale of the Property or any part thercof pursuant to the rights and
remexdies set forth in this Arficle VII and any other proceeds received by Lender from the
exercise of any of its other rights and remedies herennder or under the other Loan
Documents shall be applied first to pay all Expenses and next in reduction of the gther
secured indebiedness, in such manner and order as Lender may ¢lect.

(b}  Other Remedies. Lendcr shall have the right from time to time to protect,
exercise and enforce any legal or equitable remedy against Grantor provided under the
Loan Docoinents or by appliceble laws.

7.3  Remedies Cumulative. All remedies provided in this Deed of Trust, in the Note and
in the other Loan Documents are cumulative and may, at the election of Lender, be exercised
alternatively, successively, or in any manner and are in addition to any other righis provided by
law.

7.4  Suits to Protect the Property, T.ender and Trustee shall have power (a) to institute
and maintain such suits and proceedings as they may deem expedient to prevent any impairtment
of the Property or the Collateral by any acts which may be unlawful or any violation of this Deed
of Trust, {b) lo preserve or protect their interest in the Property and the Collateral, and {c) to
resirain the enforcement of or compliance with any legislation or other Governmental
Requirement, rule or order that may be unconstititional or otherwise invalid, if the enforcement
of or compliance with, such Governmental Requirement, rule or arder would impair the security
hereunder or be prejudicial to the interest ol Lender.
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ARTICLE VIII
Waivers

8.1  Waiver of Certain Rights, To the full extent permitted by applicable law, Grantor
agrees that Grantor will not at any time insist upon, plead, claim or take the benefii or advantage
of any law now or hereafier in foree providing for any appraisement, valuation, stav, extension or
redemption, homestead, moratoriun, reinstatement, marshaling or forbearance, and Grantor, for
Grantor, Grantor’s heirs, devisees, representatives, successors and assigns, and for any and all
persons ever claiming any interest in the Property, to the extent permitted by applicable law, hereby
waives and rejeases all rights of redemiption, valuation, appraisement, stay of execution, notice of
intention to mature or declarc duc the whole of the secured indebtedness, and all rights to a
marshaling of assets of Grantor, including the Property, ot to a sale in inverse order of alienation
in the event of toreclosure of the liens andfor securify interests hereby created. Gramtor shall net
have or assert any right under anyy statute or rule of law pertaining to the marshaling of assets, sale
in inverse order of alienation, the exemption of homestead, the administration of estates of
decedents, or other matters whatsoever 10 defeat, reduce or affect the right of Lender under the
terms of this Deed of Trust to a sale of the Praperty for the collection of the secured indebtedness
without any prior or different resort for collection, or the right of Lender under the terms of this
Deed of Trust to the payment of the secured indebtedness ont of the proceeds of sale of the Property
in preference to every other claimant whatsoever except fot the Senior Debt. (rantor waives any
right or remecy which Grantor may have or be able 1o assert pursuant Lo any provision: of Nevada
law, including, but not limited to, the rights or remedies pertaining to the rights and remedies of
sureties. If any law referred to in this Section 8.1 and now in force, of which Granior or Grantor’s
heirs, devisees, represantstives, successors or assigns or any other persons claiming any interest in
the Property might take advantage despite this Section, shall hereafier be repesled or cease 1o be
in force, such law shail not thereafier be deemed to preclude the application of this Section 8.1.

8.2  Waivers and Apreements Regarding Remedies. To the fillest extent permiited by
applicable law, Grantor hereby waives any right 1o bring or utilize any defense, counterclaim or
. setoff, ather than one which donies the existence or sufficiency of the facts upon which any
foreclosure action is grounded. I any defense, counterclaim or setoff, other than one permitted by
the preceding clause, is timely waised in 2 foreclosure action, such defense, counterclaim or setoff
shell be dismissed. Tfsuch defense, counterclaim or setoff is hased on a claim which could be tried
in an action for money damages, such claim may be brought in a separate action which shall not
thereafter be consolidated with the foreclosure action. The bringing of such separate action for
moncy damages shall not be decmed to afford any grounds for staying the foreclosure action,

ARTICLE IX _
Environmental Warranties, Representations,
Covenants and Indemnification Provisions

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

(@) Environmental Activity. The existence, use, storage, Release, threatened
Release, generation, processing, abatement, temoval, or disposal of any Hazardous
Substanee on, to, or from the Property or the handling, transportation, treatment, or disposal
of any Hazardous Substance arranged by or on behalf of any Indemnitor.

Pa Comenents 10 9543-3537-1085.2

0979



860867 Fage 24 of 38

(b}  Environmental Claims, Any and all governmental and third-party actions,
suits, demands, demand letters, claims, liens, notices of non-compliance or violation,
investigations, proceedings, consent orders, or consent agreements relating in any way (o
the presence or Use of any Hazardous Substance on the Property or the Release or
threatened Release of any Hazardous Substance to or from the Property or the violation of
any Environmental Requirement ot any Environmental Perinit applicable to the Property
or which otherwise relate to any Environmental Activity, including, without limitation,
(i) thosc of or brought by any Governmental Authority for enforcement, cleanup, removal,
respouse, remedial, or other aclions or damages pursuant to any applicable Environmental
Requiremennt, and (i) those of or brought by any third party seeking damages, contribution,
indernification, cost recovery, compensation, or injunctive rslief arising in connection

- with any Enwvirommental Requirement, any Hazardous Substance or from any alleged injury
or threat of imjury to property, human health, or the environment resulting or allegedly
resulfing from ary Environmental Activity.

{c) Environmentsl Damages. AH claims, judgments, damages, losses,
penalties, fines, linbilities (including strict lisbility), sncumbrances, liens, costs, and
expenscs imposed upon, incurred by, or imposed any patty in comncetion with or arising
from (i) any Environmental Activity, (il) any Environmental Claim, (1ii) all costs and
expenses of investigation and defense of any Environmental Clain, whether or not such
Environmental Claim is ulimately defeaied, or (v} any good faith settlement or agreed
Judgment, including, without limitation, reasonable artorneys’ fees, disbursements, and
consultents’ fees incurred as a resull of an Environmental Claim or a violaiion of any
Environmental Reguiremeni pertaining to any Indemniior or the Property (regardless of
whether the existence or alleped existence of such Hazardous Substance or the violation or
alleged violation of such Environmental Requirement arose prior to any Indemnitor’s Use
of such Propeity). “Environmental Damages” shall alsa include, without limitation,
{A) damages for personal injury or injury 1o property or natural resources occurring ugon
or off of the Property, (B) fees incured for the services of attorneys, consultants,
contractors, expests, and laboratories, and all other costs incurred in connection with the
investigation of the presence or alleged presence of Hazardous Substances on, about, or
under the Property, the removal or remediation of any Hszardous Substances, or the
violation or alleged viclation of any Environmental Requirements, including, without
Limitation, costs and expenses for the preparation of any feasibility studies or reports or the
performance of any cleanup, remediation, removal, response, abatement, containment,
closure, resioration, or monitoring work required by any Governmental Authority or
necessary in defense of any Environmental Claim, (C) reasonable attomeys® fees, costs,
and expenses incurred in enforcing this Article IX or collecting any sums due hereunder,
(D) liability to any third person or Governmental Authority tc indemnify such person or
entity for costs ¢xpended ih comncetion with the items referenced above, and
(E) diminution in the value of the Property,

(d)  Emvironmental Laws. All federal, state or local laws, statutes, rules,
regulations, ordinances, permits, licenses and determineations of any Governmental
Authority having jurisdiction over any Indermnnitor, the Property, or any user or occupant
of the Property, and rclating to health, mdustrial hygicne and/or the environment, now
exisling or hereafler in effect, including, without limitation, the Comprehensive
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Envirenmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C.
§ 9601, et seq.) (“CERCLA™), the Solid Waste Disposal Act, as amended (42 U.5.C, §
6901, e1 seq.), the Harzardous Materials Transportation Act, as smended (49 U.S.C. § 1801,
et seq.). the Clean Air Aect, as amended (42 U.S.C. § 7401, et seq.), the Federal Watcr
Pollution Control Act, as amended (33 U.S.C. § 1251, et seq.), the Toxic Substances
Control Act, as amended (15 U.S.C. § 2601, et seq.), the Safe Drinking Water Act, as
amended (42 U.S.C. § 300, et seq.), the Atomic Energy Act, as amended (42 U.S.C. §
2014, et seq.), the Federal Inseclicide, Fungicide and Rodenticide Act, as amended {7
U.8.C. § 136, et seq.), the Qil Pollution Act of 1990, as amended (33 U.S.C. § 270!, et
seq.), the Emergency Planning and Commumity Right-to-Know Act of 1986, as amended
(42 US.C. § 11001, et seq.), the Occupational Safety and Hecalth Act, as amended (29
U.S.C. § 651, et seq.}, and the Endangered Species Act, and any corresponding state laws,
statutes, regulations or ordinances.

()  Environmental Permits. All permits, approvals, identdfication numbers,
licenses, and other authorizations tequited under any applicable Ervironmental
Requirement.

4y Envirommental Requirements. All Environmenial [aws and all rules,
regulations, guidelines, standards, orders, decrees, permits, licenses, concessions, and
franchises promulgated pursuant thereto, andior other restrictions or requirements of any
Governmental Authority relating to health, industrial hygiene and/or the environment, and
all applicable judictal, regulatory, or administrative decisions, decrees, judgments, or
orders thereunder, as may be amended from time to time.

{g)  Governmental Awthority. Any governmental authority (federal, state,
county, district, municipal, city or otherwise), including, without Limitation, the United
States of America, any state of the United Siates of Americs, and any subdivision of any
of the foregoing, and any agency, departmeni, commission, board, office, authoritly,
instrumentality, bureau, or court now or hereafter in effect, having jurisdiction over the
Property, or over any Indemnitor or any eccupant or user of the Property, or any of their
respective businesses, operations, assets, or propertics.

(b}  Hazardous Substance. Any substance, product, material, e¢lement,
compound, chemical or waste, whether solid, liquid or gaseous (i} the presence or Release
of which requires reporting, itvestigation, or remediation under any Environmental
Requirement, (if) which is defined, listed, classified or regulated as a “hazardous waste,”
“hazardous substance,” “extremely hazardous waste,” “restricied hazardous waste,”
“harardous material,” “toxic substance,” “regulated substance,” or other sirnilar or relaied
term under or in any Environmental Requirement, (ifi} which is toxic, radioactive, or
otherwise classified as hazardous or toxic and is or becomes regulated by amy
Govermmental Authority as a threat to human health or the environment, (iv) the prescnee
of which on or about the Property causes or threatens to cause a nuisance upon the Property
or to adjacent property, (v) the presence of which on adjacent properties could constitute a
trespass by anv Indemnitor, (vi) which is asbestos, (vii) which is polychlorinated
biphenyls, (vii) which contains petroleum or any petrolevm-derived product,
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(ix) underground storage tanks, whether empty, filled or partially filled with any substance,
or (x) any radiodetive materials, wea formaldehyde foam insulation, or radon.

® Indemmnitees. Lender, any assignoe of Lender with respect to all or any
portion of the Loan, and all of their respective subsidraries, sffiliates, shareholders,
partners, members, directors, officers, agents, attorneys, and emplovees, and their
respective successors and assigns, and “Indemnitee” means any one of the Indernnitees.

1)) Indemnitors. CGrantor and its suecessors and assigns.

(k) Release. Any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, seeping, migrating, dumping, or disposing into
the envircnment (including the abandonment or discarding of barrels, containers, drums,
tanks or other closed receptacles containing any Hazardous Substance).

1)) Use. Use, ownership, development, construction, maintenance,
management, operation, or occapancy (of the Property).

92  INDEMNIFICATION. GRANTOR HEREBY ASSUMES LIABILITY FOR,
AND HEREBY AGREES TO AND SHALL INDEMNIFY, DEFEND (AT TRIAL AND
APPELLATE LEVELS, ADMINISTRATIVE PROCEEDINGS AND ARBITRATIONS,
WITH ATTORNEYS, CONSULTANTS AND EXPERTS ACCEPTABLE TO LENDER),
SAVE, AND HOLD HARMLESS EACH INDEMNITEE FROM AND AGAINST ANY
AND ALL ENVIRONMENTAL DAMAGES AND ENVIRONMENTAL CLAIMS
IMPOSED UPON, ASSERTED OR AWARDED AGAINST OR INCURRED BY THE
PROPERTY OR ANY INDEMNITEE, UNLESS, AND TO THE EXTENT, SUCH
ENVIRONMENTAL DAMAGES OR ENVIRONMENTAL CLAIMS ARE FINALLY
DETERMINED TO HAVE ARISEN SOLELY AND DIRECTLY FROM THE GROSS
KEGLIGENCE OR WILLFUL MISCONDUCT OF INDEMNITEES. THIS OBLIGATION
SHALL INCLUDE ANY CLAIMS RESULTING FROM THE NEGLIGENCE OR
ALLEGED NECLIGENCE OF ANY INDEMNITEE. THIS OBLIGATION SHALL
INCLUDE, WITHOUT LIMITATION, (I) THE BURDEN OF DEFENDING ALL
CLAIMS, SUITS, AND ADMINISTRATIVE PROCEEDINGS (WITH COUNSEL
REASONABLY APPROVED BY INDEMNITEES), EVEN IF SUCH CLAIMS, SUITS, OR
PROCEEDINGS ARE GROUNDLESS, FALSE, FRAUDULENT, OR FRIVOLOUS, AND
CONDUCTING ALE NEGOTIATIONS OF ANY DESCRIPTION, (ID PAYING AND
DISCHARGING, WHEN AND AS THE SAME SHALL BECOME DUE, ANY AND ALL
JUDGMENTS, PENALTIES, OR OTHER SUMS DUE AGAINST ANY INDEMNITEE,
(I) PAYING AND DISCHARGING, WHEN AND AS THE SAME SHALL BECOME
DUE, ALL COSTS OF REMOVAL AND/OR REMEDIATION OF ANY KIND, AND
PROMPTLY DISPOSING OF SUCH HAZARDOUS SUBSTANCES (WHETHER OR
NOT SUCH HAZARDOUS SUBSTANCE MAY BE LEGALLY ALLOWED TO REMAIN
UPON, ABOUT, OR BENEATH THE PROPERTY IF REMOVAL OR REMEDIATION
IS, IN LENDER’S DISCRETION, PRUDENT), (IV) PAYING AND DISCHARGING,
WHEN AND AS THE SAME SHALL BECOME DUE, ALL COSTS OF DETERMINING
WHETHER THE PROPERTY IS IN COMPLIANCE, AND PROMPTLY CAUSING THE
PROPERTY TO BE IN COMPLIANCE, WITH ALL APPLICABLE ENVIRONMENTAL
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REQUIREMENTS, (V) PAYING AND DISCHARGING, WHEN AND AS THE SAVE
SHALL BECOME DUE, ALL COSTS ASSOCIATED WITH CLAIMS FOR DAMAGES
TO PERSONS, PROPERTY, OR NATURAL RESOURCES, AND (VI}) PAYING AND
DISCHARGING, WHEN AND AS THE SAME SHALL BECOME BUE, INDEMNITEES'
REASONABLE ATTORNEYS' FEES, CONSULTANTS’ FEES, AND COURT COSTS.
ANY - INDEMNITEE, AT ITS EXPENSE (OR AT GRANTOR’S EXPENSE IF
GRANTOR’S COUNSEL OR INDEMNITEE REASONABLY BELIEVES A CONFLICT
EXISTS IN DUAL REPRESENTATION), MAY EMPLOY ADDITIONAL COUNSEL OF
ITS CNNOICE TO ASSOCIATE WITHI COUNSEL EMPLOYED BY GRANTOR; AND, IF
AN EVENT OF DEFAULT EXISTS, ANY INDEMNITEE MAY IN GOOD FAITII
SETTLE ANY CLAIM (INCLUDING ANY ENVIRONMENTAL CLAIM) AGAINST IT,
WHETHER OR NOT SUBJECT TO INDEMNIFICATION HEREUNDER, WITHOUT
THE CONSENT OR JOINDER OF GRANTOR OR ANY OTHER PARTY.

9.5 SURVIVAL. THIS ARTICLE IX, INCLUDING THE INDEMNITY
CONTAINED HEREIN, SHALL SURVIVE THE RELEASE OF THE LIEN OF THIS
DEED OF TRUST OR THE EXTINGUISHMENT OF THE LIEN BY FORECLOSURE
OR ACTION IN LIEG THEREOFT,

94  Rights Under Environmental Requirements and Other Rights. Nothing in this Deed
of Trust or in any other Loan Document shall limit or impair any claims, rights or remedies of
Lender or any other Indemmitee against Grantor or any other person under any Environmental
Requirement or otherwise at law or in equity. including any claims for fraud, misrepresentation,
waste or breach of contract other than this Deed of Trust, and any rights of contribution or
indemnification. In addition to any other rights or remedies Lender may have under this Deed of
Trust or the other Loan Documents, at law or in equily, upon any breach or default by Grantor
under this Deed of Trust, Lender may pursue any remedics available to it under Nevada Law,
Without §imiting any of the remedies provided herein or in the other Loan Documents, Grantor
acknowledges and agrees that the provisions of this Article IX are environmental previsions, made
by Grantor relating to the real property security, and that Grantor’s failure to comply with the terms
of this Deed of Trust is a breach of contract such that Lender shall have the temedies provided
under Nevaca Law for the recovery of damages and for the enforcement thereof. Iender’s action
for the recovery of damages or enforcement of this Deed of Trust shali not constitute an action
within the meaning of any provision of law limiting the right to a deficiency or a deficiency

judgmenit.

ARTICLE X
Asstgument of Leases and Rents

10.1  Absolute Assignment. In order io provide a source of future payinent of the secured '

indebtedness, Grantor hereby absolutely and unconditionally grants, transfers, conveys, sells, sels
over and assiens to Lender all of Grantor’s right, title and interest now existing and hereafter
arising in and 1o the leases, subleasss, concessions, licenses, franchises, occupancy agreements.
enancics, subtenancies and other agreements, either oral or written, now existing and hereafter
arising which affcct the units constituting the Front Sight Resort and Vacation Club, together with
any and all security deposits, guaranties of the lessees” or tenants’ obligations {including any and
all security therefor), and other security under any such leases, subleases, concessions, licenses,
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franchises, occupancy agreements, tenancies, subtenancies and other agreements, and all
supporting obligations, letters of credit {whether tangible or electronic) and letter of credit rights
guaranteeing or supporting any of the foregoing (all of the feregoing, and any and all extensions,
modifications and renewals thereof, shall be referred to, collectively, as (the *L.eases™), and hereby
gives to and confers upon Lender the right to cellect all the income, Tonts, issies, profits, royelties
and proceeds from the Leases and any business conducted at the Front Sigit Resort and Vacation
Clyb Urits (but specifically excluding any income, rexis, issues, profits, royalties and proceeds
from any Leases and any other business conducted by or on behalf of FSFTI) and any and all
prepaid rent and security deposits therewnder (collectively, the “Rents™. The term “Rents”
inchudes, but is not limited io, all miniroum rents, additional rents, percentage rents, deficiency
Fends, common arca maintenance charges, lease termination payments, refunds of any type,
prepayment of rents, seitlements of litigation, settlements of past due rents, and liquidated damages
following default, and ali proceeds payable under aty policy of insurance covering loss of rerits,
together with any and all rights and claims of any kind that Grantor may have against any tenant
under the Leases or any other occupant of the units constituting the Front Sight Resort and
Vacation Club. This Deed of Trust is intended by Lender and Grantor 10 create and shall be
construed v create an absolute unconditional and presently effective assignment to Lender of all
of Grantor’s right, title and interest in and to the Leases and the Renfts and shall not be deemed
merely 10 create a security interest therein for the payment of any indebtedness or the performance
of any obligations under the Loan Documents. Grantor irrevacably appoints Lender its true and
lawful atiorney at the option of Lender at any time to demand, receive and enforce payment, to
give receipts, releases and satisfactions and to sug, either it the name of Grantor or in the name of
Lender, for all such Rents and apply the same to the secured indebtedness.

10.2  Revocable License 1o Collect. Notwithstanding the foregoing assignment of Rents,
so long as no Event of Default remains uncured, Grantor shall have a revocable license, fo collect
all Rents, and 10 retain any pottion thereof not required to pay the expenses of the Property or the
obligations secured thereby, Upon any Event of Default, Granior’s license to colleet and retain
Rents shall terminate antornatically and without the necessily (or any notice.

10.3  Collecticn and Application of Rents by Lender. While any Event of Default remains
uncured, (2) Lender may at any time, without notice, in person, by agent or by court-appointed
receiver, and without regard 1o the adequacy of any security for the secured indebtedness. enter
upon any portion of the Property and/or, with or without tuking possession thereof, in its own name
sue for or otherwise collect Rents (including past due amounts); and (b) without demeand by
Lender, Grantor shall promptly deliver to Lender all prepaid rents, deposits relating 1o Leases or
Rents, and all other Rents then held by or thereafter collecied by Grantor whether prior io or during
the continuance of any Event of Default. Any Renis collected by or delivered to Lender may be
applied by Lender against the secured indebiedness, less all Expenses, including reasonable
atterneys’ fees and disbursements, in such ordsr as Lender shall determine in its sole and absolute
discretion. No application of Rents against any secured indebtedness or other action taken by
Lender under this Article X shall be deemed or construed o ¢ure or waive eny Event of Defaul,
or to invalidate any other action taken in response to such Event of Default, or to make Lender a
mortgagee-in-possession of the Property. In no event shall the assignment of Rents or Leases
cause the secured indsbtedness 1o be reduced by an amount greater than the Rents actually received
by Lender and applied by Lendcer to the secured indebteduess, whether before, during or after

(1) an Event of Default or (2) a suspension or revocalion of the license granted 1o Granlor in this |
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Article X with regard to the Rents. Grantor and Lendcr specifically intend that the assignment of
Rents and Leases contained in this Deed of Trust is not intended to result in a2 pro tanto reduction
of the secured indebtedness, nor is it inlended to constituie a payment o, or with respect 1o, the
secared indebtedness, and, therefore, Grantor and Lender specifically intend thar the secured
indebtedness shall not be reduced by the value of the Rents and Leases assignec hereby. Such
redustion shall oceur onky if, and to the extent that, Lender actually reccives Rents and applics
such Rents to 1he secured indeblednesss. Grantor agrees that the vadue of the license granted with
regard 10 the Rents equals the value of the absolite assignment of Rents to Tender.

104 Direction to Tenatts. Grantor hereby irrevocably authorizes and direets the tenants
under all Leases to pay all amounts owing to Grantor thereunder to Lender following receipt of
any written notice from Lender that states that an Event of Default remains tncured and that all
such amounts are to be paid to Lender. Grantor further authorizes and directs all such tenants fo
pay all such amounts to Lender without any right or obligation to inquire as to the validity of
Lender’s notice and regardiess of the fact thet Grantor bas notified any such tenants that Lcncl:r ]
notice is invalid or has directed any such tenants not to pay such ameurts to Lender.

10,5 Terminasion. The assignment contained in this Article X will tenminate upon the
full reconveyance of this Deed of Trust,

ARTICLE X
3eneral Conditicns

11.} Concerning the Trustee.

()  Trusiee. Trustee shall be deemed to have accepted the terms of this trust
when this Deed of Trust, duly executed and acknowledged, is made & public record as

provided by law. Trustee shall not be obligated to notify any party to this Deed of Trust of

any pendmg sale under any other deed of trust or of any action or proceeding in which
Grantor, Lender, or Trusiee is & party, unless such sale relates 10 or reasonably might affect
the Property, this Deed of Trust, Lender’s seeurity for the payment and performance of the
secured indebtedness, or the rights or powers of Lender or Trustee under the Loan
Dozuments, or unless such action or proceeding has been mshlutcd by Trustee against the
Property, Grantor, or Lender.

(b}  Power of Trustee to Recoavey or Consent. At any time, without liability
and without notice 1o Grantor, on Lender’s writien request and presentation of the Note
and this Deed of Trust to Trustee for endotsement, and without altering or affecting (i) the
personal liability of Gramtor or any other person for thc payment of the secured
indebtedness, or {ii) the lien of this Deed of Trusi on the remainder of the Property as
securily for the repayment of the full amount of the secured indebtedness then or later
secured by this Deed of Trust, (iii) or any right or power of Lender or Trustee with respect
to the remainder of the Property, Trustee may (1) reconvey or release any paxi of the
Property from the lien of this Deed of Trust; (2) approve the preparation or filing of any
tnap or plat of the Properiy; (3) jeinin the granting of any easement burdening the Property,

* or(4) enter into any extension of subordination agrcement affecting the Property or the lien
of this Deed of Trust.
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(c) Substitution of 1rusiee. Lender, at Lendet®s option, may from time 1o time,
by written instrument, substitute a successor or successors o any Trustee named in or
acting under this Dead of Trust, which instrument, when executed and acknowledged by
Lender and recorded in the office of the Recorder of the county or counties in which the
Property is located, shall constituic conclusive proof of the proper substitution of such
successor Trustee or Trustees, The successor Trustee or Trustess shall, without conveyance
from the predecessor Trustee, succeed to all right, title, estate, powers, and duties of such
predecessor Trustee, including, withowt limitation, the power to reconvey the Propeity. To
be effective, the instrument must eontain the names of the original Crantor, Trustee, and
Lender under this Deed of Trust, the book and page or instrument or document nernber at
which, and the county in which, this Deed of Trust is recorded, and the name and address
of the substitute Trustee. If any notice of default has been recorded under this Deed of
Trust, this power of substitution cannot be exercised until all coats, fees, and expenses of
the then acting Trustee have boen paid. On such payment, the then acting Trustee shall
endorse receipt of the payment on the instrument of substitution. The procedure provided
in this paragraph for substitution of Trustees is not exclusive of other provisions for
substitution provided by applicable law,

(d}  No Representation by Trustee or Lender. By acoepting or approving
any(hing required to be observed, performed, or fulfilled or {0 be givento Trustee or Lender
pursuant to the Lean Documents, including without limitation, any officer’s certificate,
balance sheet, statement of profit and loss or other financial statement, survey, appraisal,
or insurance policy, ncither Trustec nor Lender shall be deemed to have warranted,
consented to, or affirmed the sufficiency, legality, effectiveness, or legal effect of the sams,
or of any term, provision, or ¢ondition thereof, and such acceptance or approval thereof
shall not be or constitule any warranty or affirmation with respect thercto by Trustee or
Lender, ’

{9)] Mo Liability of Trusiee. Trustee shall not be liable for any error of judgment
or act done by Trustee in good faith, or be otherwise responsible or accountable under any
circumstances whatsoever (including Trustes’s nepligence), except for Trustee’s gross
negligence or willful miseonduct. Trustee shall have the right to rely on any instrument,
document or signature authorizing or supporting any action taken or proposed to be taken
by Trustee hereunder, believed by T'msiee In good faith to be genuine. All moneys received
by Trustee shall, until used or applied ag herein provided, be held in trust for the purposes
for which they were received, bul need not be segregaied in any manner from any other
moneys {except to the extent required by law), and Trustee shall be under no lighility for
interest on any moneys received by Trustee hereunder. Orantor bereby raiilies and
confirms any and all acis which the herein named Trustee or its sRoeessor ot SUCCESSOTS,
substitute or substitutes, in this #rust, shall de lawfully by virtue hersof. Gramtor will
reimburse Trustee for, and mdemnify and save Trostee harmless against, any and all
liability and e¢xpenses which may be incurred by Trustee (including as a result of
Trustce’s negligence) in the performance of its dutics. The foregoing indemnity shall
nat ienminate upon discharge of the secured indehiedness or foreclosure, or release or other
termination, of this Deed of Teust.
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11.2  Number and Gender. Words in the singular used herein shall be decmed to include
the plural and words in the plural shall be deemed to include the singular, unless in each instance
the context requires otherwise; and words of any gender shall be deemed o include the masculine,
feminine and neuter,

11.3 Netices. All notices or other comumemications required or permitied to be given
pursuant to this Deed of Trust shall be in writing and shall be considered as propetly given (a) if
mailed by first class United States mail, postage prepaid, registered or certified with return receipt
Tequested; (b) by delivering same in person to the intended addressee; (c} by delivery to a reputable
independent thitd party commercial delivery service for same day or nexi day delivery and
providing for evidence of receipt at the office of the intended addressee; or (d) by facsimile to the
addressee with evidence of receipt at the addressee’s facsimile number, if any. Notice so mwailed
shall be effective three (3) days afler its deposit with the Uniled States Poslal Service or any
successor thereto; notice given by personal delivery shall be effective only if and when recerved
by the addressee; notice sent by such a commereial delivery scrvice shall be effcctive upon delivery
to the recipicnt {if scnt for same day delivery) or the first business day following delivery to such
commercial delivery service (il for next day delivery); and notice given by other means shall be
effective only if and when received at the office or designated place or machine of the intended
addressee. For purposes of notice, the addresses of the parties shall be as set forth herein; provided,
however, that either party shall have 1he right to change its address fer notice hercunder 1o any
other location within the continental Unitad States by the giving of ten (10) days’ prior written
notice to the other party in the manner set forth herein.

Granter hereby requesis that & copy of any notice of default and any notice of sale
hereunder be mailed to Grantor at the address set forth on the first page of this Decd of Trusk. That
address is also the mailing address of Graotor as debtor under the UCC. Lender’s address given
on the frst page of this Deed of Trust is the address for Lender as secured party under the UCC,

11.4 Invalidaﬁon of Provisions. Invalidation of any one or more of the provisions of this
Deed of Trust shall in no way affect any of the cther provisions hereof, which shail rerain in full
force and effect.

11.5 Headings. The captions and beadings herein are inserted only as a matier of
convenience and for seference and in no way define, limit, or describe the scope of this Deed of
Trust er the intent of any provision hereof. '

. 116 GOVERNING LAW AND VENUE. THIS DEED OF TRUST SHALL BE
GOVERNED BY, AND CONSTRUED, APPLIED AND ENFORCED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEVADA AND APPLICABLE LAWS OF THE
UNITED STATES OF AMERICA, WITHOUT REGARD TO CONFLICTS OF LAW,
GRANTOR AGREES THAT THIS DEED OF TRUST IS PERFORMABLE IN NYE
COUNTY, NEVADA. GRANTOR STIPULATES THAT CLARK COUNTY,NEVADA, IS
PROPER VENUE FOR ANY ACTION OR PROCEEDING INVOLVING THIS
AGREEMENT, TO THE EXCLUSION OF ALL OTHER VENUES, GRANTOR WAIVES
ANY OBRJECTION BASED ON FORUM NON CONVENIENS AND ANY OBJECTION
TO VENUE OF ANY ACTION INSTITUTED UNDER THIS DEED OF TRUST, AND
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CONSENTS TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS IS
DEEMED APPROPRIATE BY THE COURT.

11.7 No Third-Purty Beneficiary. Grantor and Lender acknowledge that this Deed of
Trust is made solely for the benefit of the parties hereto and their respective suceessors and assigns,
and no third party should or may assume that any third-party beneficiary rights are extended or
created hereby.

11.8  Successors and Assigns The terms, provisions, covenants and coaditions hereof
shall be binding upon Grantor, and the heirs, devisees, representatives, successors and assigns of
Grantor (and all raferences in this Deed of Trust to Grantor shall be deemed to include all such
heirs, devisees, representatives, successors and assigns of Grantor), and shall inure to the benefit
of Trustee and Lender and shall constitute covenants running with the Land, Lender may, from
time 1o time and without netice 1o Grantor, assign, participate or otherwise transfer all or any
portion of the T.oan secured hereby, the Note, this Need of Trust {and the lien created hereby) and
the other Loan Documents (and Lender’s rights and interests thereunder), in whole or in part, and
the term “Lender” shall inelude Lender's suecessors and assigns and any subsequetit holder(s) of
the Note secured hereby or any assignee or transferee therzof whether by operation of law or
otherwise,

[L9 No Usury Intended. Grantor and Lender imtend to comply strictly with applicable
usury laws, All agreements between Grantor and Lender, whether now existing or bereafter arising
and whether written or oral, arc hereby limited so that in no contingency, whether by reason of the
disbursement of the principal amount of the Loan, demand, prepayment or acceleration of the
maturity of the Note or otherwise, shall the interest contracted for, charged, received, paid or
agreed to be paid to Lender (including any other compensation, however denominaied, held or
deemed to be interest) oxceed the maximurm amount of interest permitted under applicable federal
and Nevada law that may be contracted for, charged, received, paid or agreed o be paid ta Lender
(including any compensation, however denominated, held or deemed 1o be inlerest) (the
“Maximum Lawfil Rate™). If, from any vircumstance whatsoever, interest (and any compensation,
however denominated, held or deemed to be interest) wounld otherwise be payable to Lender in
excess of the Maximum Lawful Rate, the interest and any such other campensation payable or
paid io Lender shall be reduced to the Maximum Lawful Rate; and i {rom any circumstance
Lender shall ever receive interest or anything of value deemed intexest by applicable law in excess
of the Maximum Lawful Ratie, an amount equal to any such excessive interest shall be applied 10
the reduction of the principal of the Note and not to the payment of interest, or if such excessive
interest exceeds the unpaid principal balancs of the Noie, such excess shall be refunded to Grantor.
All interest {including any other compensation, however denominated, held or deemed to be
interest) paid or agreed to be paid to Lender shall, to (he extent permitted by applicable law, be
amnortized, prorated, aliocated and spread in equal parts through the full stated tarm of the Note,
including renewals or forbearance petiods, so that the rate or amount of interest on the Note shall
nat exceed the Maximum Lawful Rate; and in the event the Note is paid in full by Grantor prior to
the end of the full siated term of the Note and the interest (including any othet compensation,
however denominated, hald or deemed to be mterest) received for the aciual period of the exisience
of the Note exceeds the Maximum Lawful Rate, Lender shall refund to Grantor the amount of the
excess or shall credi¢ the amount of the excess against amounts owing under the Note, Gramtor
hereby agrees that as a condition precedent to any claim seeking usury penalties against Lender,
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Grantor will provide writien notice 1o Lender, advising Lender in reasonable dstail of the nature
and amount of the violation, and Lender shall have sixty (60) days afier receipt of such notice in
which to correet such usury viokation, if any, by either refunding such excess interest to Grantor
or crediling such excess interes! against the Note and’or any other indebtedness then owing by
QGrantor to Lender. '

1110 WAIVER _OF JURY TRIAL. AS A SPECFICALLY BARGAINED
INDUCEMENT FOR LENDER TO MAKE THE LOAN TO GRANTOR, TO TIHE FULLEST
EXTENT NOW OR HEREAFTER PERMITTED BY LAW, GRANTOR AND LENDER
HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
BROUGHT BY GRANTOR QR LENDER AGAINST THE OTHER TO ENFORCE THIS DEED
OF TRUST, TO COLLECT DAMAGES FOR THE BREACH OF THIS DEED OF TRUST, OR
WHICH [N ANY O1HER WAY ARISEQUT OF, ARE CONNECTED TO OR ARE RELATED
TO THIS DEED OF TRUST. ANY SUCH ACTION SHALL BE TRIED BY THE JUDGE
WITHOUT A JURY.,

11.11 ENTIRE AGREEMENT. THE NOTE. THIS DECD OF TRUST AND THE
OTHER LOAN DOQCUMENTS CONTAIN THE FINAL, ENTIRE AGREEMENT BETWEEN
THE PARTIES HERETORELATING TO THE SUBJECT MATTER HEREOF AND THEREOF
ARD ALL PRIOR AGREEMENTS, WHETBER WRITTEN OR ORAL, RELATIVE HERETO
AND THERETO WHICH ARE NOT CONTAINED HEREIN OR THERIIN ARE
SUPERSEDED AND TERMINATED HEREBY. TIIE NOTE, TIIS DEED OF TRUST AND
THE LOAN DOCUMENTS MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOK,

CONTEMPORANEOQUS, OR SUBSEQUENT ORAI AGREEMENTS OR DISCUSSIONS OF |

THE PARTIES HERETO., EXCEPT AS INCORPORATED IN WRITING INTO THE LOAN
DOCUMENTS, TIIERE ARE NO REPRESENTATIONS, UNDERSTANDINGS,
STIPULATIONS, AGREEMENTS OR PROMISES, ORAL CR WRITTEN, WITH RESPECT
TO THE MATTERS ADDRESSED IN THE LOAN DOCUMENTS.

11.12 Ng Waiver by Lender or Trusiee. No course of dealing or conduct by or among
Lender, Trustee and Grantor shall be effective to amend, modify or change any provisions of this
Deed of Trust or the other Loan Documents. No failure or dclay by Lender or Trustee to insist
upon the strict performance of any term, covenant or agreement of this Deed of Trust or of any of
the other Loan Documents, or to exercise any righl, power or remedy consequent upon a breach
thereof, shall constitute a waiver of any such term, covenant or agreement ot of any such breach,
or preclude Lender or Trustee from exercising any such right, power or remedy at any later time
or times. By accepting payment after the due date of any of the secured indebtedness, neither
Lender nor Trustee shall be deemed to waive the right either to require prompt payment when due
of all other secured indebtedness, or to declare an Bvent of Default for failure 1o make prompt
payment of any such other secured indebtadness. Neither Granior nor any other person now or
hereafter obligated for the payment of the whole or any part of the secured indcbtedness shall be
relieved of such lability by reasen of () the failure of Lender to comply with any request of
Grantor or of any other Person 1o take action to foreclose this Deed of Trast o otherwise enforce
any of the provisions of this Deed of Trust, or (b) any agreement or stipulation between any
subsequent owner or owners of the Property and Lender, or (¢) Lender’s extending tho time of
payment or modifying the terms of this Deed of Trust or any of the other Loan Documents without
first having cbiained the consent of Grentor or such other Person. Regardless of consideration,
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and without the necessity for any notice 10 or consent by the holder of any subordinate Licn on the
Propexty, Lender may release any Person at any time Hable for any of the scoured indebtedness or
any part of the security for the Qbligations and may extend the time of payment or otherwise
modify the terms of this Deed of Trust or any of the other Loan Documents without in any way
impairing or affecting the lien of this Deed of Trust or the priority of this Dieed of Trust over any
subordinate lien. The holder of any subordinate Lien shall have no right to tenminate any Lease
regard]ess of whether or not such Lease is subordinate to this Deed of Trust. Lender may resort to
the security or collateral described in this Deed of Trust or any of the other Loan Documenis in
such order and marmer as Lender may clect in its sole discretion.”

11.13 Attorneys® Fees, Expenses. Grantor shall reimburse Lendes for all attorneys” fees
and expenses, and all other costs and expenses, arising from and after the date hercof, incurred by
Tender in connection with the enforcement of Lender's rights under this Agreement and each of
the other Loan Documents, including, without limitation, attorneys’ fees aund expenses and other
cosls and cxpenscs for irial, appellatc procecdings, out-of-court negotiations, workouts and
settlements, and for enforcement of rights under any state or federal statuie, including, without
limitation, attorneys’ fees, costs and expenses ineurred in bankruptey and insolvency proceedings
such as (but not limited to) in connection with seeking relief from stay in a baunkwuptcy proceeding.
The term “expenses,” as used in the preccding sentenee, includes any cxpenses incurred by Lender
in connection with any of the omt-oficourt, state, federal or bankruptey proceedings referenced
above, including but nat limiled {o the [ees and expenses of any appraisers, consuliants and expert
witnesses retained or consulted by Lendet in connection with any of those proceedings. Lender
shall also be entitled to its attorneys’ fees, costs and expenses incurred in any post-judgment
proceedings to collect and enforce the judgment Grantor will upon demand pay to Lender the
amournt of any and all expenses, including the fees and expenses of its counsel and of any experts
and agents, which Lender may incur in connection with (a) the administration of this Agreenient,
(b) the custody or preservation of, or the sale of, collection from, or other realization upon, any of
the Property, {¢) the exercise or enforcement of any of the rights of Lender hereunder, and/ar
(d) the failure by Grantor fo performu or observe any of the provisions hereof. This provision ig
separate and severable and shall survive the merger of this Agreement into any judgment on this
Agresmnenl.

11.14 INDEMNIFICATION, GRANTOR HEREBY ACKNOWLEDGES AND
AGREES THAT THIS DEED OF TRUST CONTAINS CERTAIN INDEMNIFICATION
PROVISIONS, INCLUDING, BUT NOT LIMITED TO, SECTIONS 4.19, 9.2 and 11.1 HEREOF
WHICH MAY, IN CERTAIN INSTANCES, INCLUDE INDEMNIFICATION BY GRANTCR
QR OTHERS AGAINST LENDER’S OR TRUSTEE’S OWN NEGLIGENCE.

11,15 Subrogation. Lender shall be subrogated, for further security, to the lien, although
released of record, of any and all cncumbrances paid out of the proceeds of the loan evidenced by
the Loan Documents.

[SIGNATURE PAGE FOLILOWS]

PA Commenty o 4843-8557.1005.2

0999



880867 Page 350138

EXECUTED effective as of the date first above written.
GRANTOR:

FRONT SIGHT MANAGEMENT, L1LC
a Nevada imited lizhility company

CB!J;F_Z)}
B L

| g}ﬁﬁm Aanager
gnating PEiTa, Manager
5 E OF CALIFORNIA )
) 88
COUNTY )

On _, before me, . Notary Pubiic,
personally appeared IgnativsPiarza, Manager, Front Sight Management, LLC, a Nevada limited
lighility company, who proved g on the basis of satisfactory evidence fo be the person{s) whose
name(s) isfarc subseribed to the instrument and acknowledged to me that he/shefthey
executed the same in histher/their autho capacity(ies). and that by hissher/their signature(s)
on the instrument the person(s), or the entity behalf of which the perzon(s) acted, executed
the instrument.

I certify under PENALTY OF PERIURY under the laws of €
foregoing paragraph is true and correct.

Witness my hand and official seal, Py See e
[Seal] . Culfomis Actestelodgment
(Signature) — Califomie Jurat
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A notary public or other officer completing this
cortificate  verifies only the identity of the
individnal who signed the document to which this
certificate is ettached, and not the truthfulness,
_aceeracy, oF validity of that document.

STATE OF __ Lol P ¥ varea )
COUNTY OF _Sary)  Franedsido

on @C7 06, Zolp before me, 7 =>. Fep A€ i
; & Notary Public in and for said County and State,
personally appeared, 7 ';nmﬂ 7R3 ﬁf&?ﬁﬂ

X S A . who proved to me on the
basis of Ratv;factory evidence to be the person(z) whase nameis) 19»‘@&\ subseribed o the within
instroment and acknowledged to me that he/sheshey executed the same in his/berithtir
authotized capacityfies), and that by his/hes/their sipnature(syon the instrament the personés), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
forcgoing paragraph s true and correct.

WITNESS my hand and official seal.

Signature: .;;% —~

lotary Pyblic - Cali{oml;

COMM #200‘3 é
San ﬁblﬂ County =

(Nolary Seal)
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EXHIBIT “A”
LEGAL DESCRIPTION

PARCEL 1:

A TRACT OF LAND BEING A PORTION OF TRACT 38, OF THE FRACTION TOWNSHIP
22 SOUTH, RANGE 54 EAST, M.D.M. AS SHOWN BY THE INDEPENDENT RE-SURVEY
AND SURVEY WITH TRACT SEGREGATION FILED WITH THE BUREAU OF LAND
MANAGEMENT ON MAY 19, 1935, ALL SITGATED I NYE COUNTY, NEVADA, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTH BOUNDARY CORNER OF THE MOST EASTERLY
BOUNDARY LINE OF SAID TRACT 33, BEING THE CORNER KNOWN AS "AP11* OF
TRACT 38 AS SHOWN BY SAID BUREAU OF LAND MANAGEMENT SURVEY;
THENCE ALONG THE BGUNDARY LINES OF SAID TRACT 38 ON THE FOLLOWING
THREE (3) COURSES: 1} SOUTH 89° 35' 56" WEST, 1318.50 FEET;

THENCE 2) NORTH 00° 48' 15" WEST, 1309.00 FEET;

TIIENCE 3) NORTH 89° 19' 08" WEST, 1310.94 FEET;

THENCE SOUTH 07° 25 58" WEST, 864.5] FEET, SOUTH 51° 50 25" EAST, 540.22 FEET;
THENCE SOUTH 85° 46’ 44" EAST, 391.56 FEET; SOUTH 44° 07" 13" EAST, 886.99 FEET;
THENCE SQUTH 32° 07 $1" EAST, 909.73 FEET TO A POINT ON THE BOUNDARY LINE
OF SAID TRACT 38;

THENCE SOUTH 89° 59" 28" EAST ALONG SAID BOUNDARY LINE OF TRACT 38,
861.95 FEFT; THENCE NORTH 00° 48' 57" WEST ALONG SaAID BOUNDARY LINE OF
TRACT 38, 130890 FEET TO THE POINT OF BEGINNING.

MORE COMMONLY KNOW AS: LOT | PER RECORD OF SURVEY FOR BOUNDARY
LINE ADJUSTMENT MAP, FILE NUMBER 645836, RECORDED DECEMBER 28, 2005,

NOTE: THE ABOVE METES AND BOUNDS DESCRIPTION APPBARiD PREVIOUSLY IN

THAT CERTAIN DOCUMENT RECORDED LECEMBER 28§, 2005 AS INSTRUMENT NO,
945337, OF CFFICIAL RECORDS, NYE COUNTY, NEVADA.

PARCEL 2:

A TRACT OF LAND BEING A PORTION OF TRACT 38, OF THE FRACTION TOWNSHIP
22 SOUTH, RANGE 54 EAST, MD.M, AS SHOWN BY THE INDEPENDENT RE-SURVEY
AND SURVEY WITH TRACT SEGREGATION FILED WITH THE BUREAU OF LAND
MANAGEMENT ON MAY L0, 1935, ALL SITUATED IN NYE COUNTY, NEVADA, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:
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COMMENCING AT 1HE NORTH BOUNDARY CORNER OF THE MOST EASTERLY
BOUNDARY LINE OF SAID TRACT 38, BEING THE CORNER KROWN AS "API1™ OF
TRACT 38 AS SHOWN BY SAID BUREAT OF LAND MANAGEMENT SURVEY;
THENCE ALONG THE BOUNDARY LINES OF SAID TRACT 38 ON THE FOLLOWING
THREE (3) COURSES: 1) SQUTH &9° 55' 56" WEST, 1318.50 FEET TO "API12" OF SADD
TRACT 38;

THENCE 2) NORTH 00° 48' 13" WEST, 1305.00 FEET TO "APi3" OF SAID TRACT 38;
THENCE 3) NORTH 89° 19" 8" WEST, 131094 FEET TO TIIE POINT OF BEGINNING OF
THE -

TRACT OF LAND DESCRIBED HEREIN,;

THENCE SOUTH 07° 25' 53" WIEST, 864.51 FEET; SOUTH 51° 50' 25" EAST, 540.22 FEET;
THENCE SOUTH 85° 06' 44" EAST, 391.56 FRET; SOUTH 44° 07 13" EAST, 886,99 FEET;
THENCE SOUTH 32¢ 07 51" EAST, %09,73 FEET TO A POINT ON THE BOUNDARY LINE
OF SAID TRACT 38; :

THENCE ALONG $SAID BOUNDARY LINE OF TRACT 38 ON THE FOLLOWING ELEVEN
(1) :

COURSES: 1) NORTH 89° 59' 28" WEST, 456.95 FEET;

THENCE 2) SOUTH 00° 19 21" EAST, 2632.07 FEET:

THENCE 3) NORTH 89° 43' 00" WEST, 2650.49 FEET;

THENCE 4) NOKTH 00° 00* 22 WEST, 2637.91 FEET;

THENCE $) NORTH 89° 33 52" WEST, 2645.16 FEET:

THENCE 6) NORTH 00° 21° 41" EAST, 2638.39 FEET;

TIENCE 7) SOUTH §9° 18' 43" BAST, 1308.09 FEET;

THENCE 8) NORTII01° 14' 10" BAST, 1314.8¢ FEET;

THENCE 9) SOUTH 88° 49' 56" EAST, 1266.00 FEET;

THENCE 10) SOUTH 00° 32° 57* EAST, 1307.62 FEET;

THENCE 11) SOUTH 89° 19" 08" EAST, 1302.28 FEET TO THE POINT OF BEGINNING.

MORE CCMMONLY KNOW AS: LOT 2 PER RECORD OF SURVEY FOR BOUNDARY
LINE ADJUSTMENT MAP, FILE NUMBER 645836, RECORDED DECEMEER 28, 2005,

NOTE: THE ABOVE METES AND BOUNDS DESCRIPTION PREVIOUSLY APPEARED IN
THAT CERTAIN DOCUMENT RECGRDED DECEMBER 28, 2005 AS INSTRUMENT NC.
645838 OF NYE COUNTY, NEVADA.

End of Legal Description
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DOC #886510

Official Records Nye County NV

Al 45~ HE}05 gy b Dehorah Beaatty - Recorder
RECORDING REQUESTED BY: } 0141242018 01:26:10 PM
AFTER RECORDING, RETURN 1TO: } Riquestsd By: FNTG NCS (LAS VEGAS)

ROBERT DZIUBLA , :
LAS VEGAS DEVELOPMENT FUND, LLC Eeméd'”l? FB_?- ?1_35‘_‘);
916 SOUTHWOOD BLYD., SUITE 18 on Lomormity Fee;
IRCLINE VILLAGE, WV 89430 Page 1 of 6

Space abave this line for Racorder’s nge

FIRST AMENDMENT TO CONSTRUCTION DEED OF FRUST, SECURITY

AGREEMENT AND FIXTURE FILING

This Document serves as s Fixture Filing ander the Uniform Coxmercial Code, g amended
from time ¢ time, covers goods that are or beconie fixtures oxn the Innd, and is to be filed ii
the real property records of Nye Connty, Nevada.

THIS FIRST AMENDMENT TO CONSTRUCTION DEED OF TRUST,
SECURITY AGREEMENT AND FIXTURE FILING (this “First Amendment”) is made and
entered info offective as of July 1, 2017 {the “Bffective Date”) by FRONT SIGHT
MANAGEMENT, LLC, a Nevada lmited 1igbility company {“Granter”), whose address is 1
Froat Sight Road, Pahrimp, Nevada 89061, to Chicage Title Company (*Frastee”) whose address
is 725 S. Figueron Strost, Svite 200, Los Aangeles, California 90017, forthe benefit of Las v egus
Development Fund LLC, a Nevada limited fizbility company (“Lender™), as beneficiary, whose
address i3 P.0. Box 3003, 916 Southwood Bivd., Suite 1G, Incline Village, Nevada §9450. Lender
and Grantor and their respective permiited suceessors and 855igns are gometimes referred fo in this
First Amendment individualiy as & “Party” and collcctively as (he “Prrties”.

RECITALS

Al Lender and Berrower antered into that certain Construciion Loan Agreement dated
as of Qctober 4, 2016 {the “Oxlginal Loan Aprcement”), Pursuant io fhe Qriginal Loan
Agreement, Borrower executed a Promissory Note dated Ootober 6, 2016 {the “Original Mote”)
and a Construction Deed of Trust, Security Agréement, Assigament of Leases and Renis and
Fixture Filing dated October 6, 20186 and recorded under Document #860867 on. October 12 , 2016
in the Official Records of Nye County, Nevada (she “Original Beed of Trust”). The Original
Loan Agreement was amended by a First Amendipent to Loan Apreement effective as of Tuly 1,
2017 {the Original Loan Agresment as modified by such amendment is referred to collectively as
the “Lean Agreement”) and the Origing] Note was teplaced and superseded by an Amended and
Restated Promissory Note effsctive us of July 1, 2017 (the “Promissory Note™), The Original
Dezd of Trust as amended by this First Amendment to Deed of Truost is referred to hercin as the

“Iieed of Frust”. .
/ﬁ@ 183 15 AN RECORORO 4T THE REOUES, £

CHICABO TILE 45 4H ACCOMMODATION Oy Signed in
MEANOUARLT, Countarpart

Recorded By: MJ RPTT:$0

|
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BN o HEE Sy OF
RECORDINGREQUESTED BY: )
AFTER RECORDING, RETURN TG: )
'ROBERT -DZIUBTA. -

LAS VEGAS ‘DEVELOFHEST FUND, Lif
‘916 SOUTHWOGD BLVD., SULTE fe
INCLINE VILLAGE, Y 89450

Bpace sbove this line for Recorder’s-use.

HESTAMENDMENT O CONSTRUCTION DEED OF TRUST. SECUREFY
: AGREEMENT AND FIXTURE FILING ' IR

This Docuient serves :as.-a.’ﬁ&t‘gr&i?iﬁﬁ_g dnder the Uniform Com mwiaif{fei{é‘?- a amended
from Hime to time, covers goods that are ot become fixtures vwthe land, and 1 to be Hled i

the yeal property records of Nye Counity, Nevada
I' AMENDMENT T0 CONSTRUCTION DEED OF TRUST,

sgmmm REEMENT AND FIXTURE FILING {ifiis “First Ameadment™ is made and

v effoctive s of July 1, 2007 (the “Effsctive Date”) by FRONT SIGHT
MANAGEMENT, LLC, 2 Nevada limited Hability compaty [“Grantor™j. whose addrets is 1
Front Sight Road; Pahrumy, Nevada 82064, fo Chicago Tile Comipany (“Trusiee”) whose addregs
is 723 8. Figuerpa Streer, Suite 208, Los Angeles, Califoimia 96017, for the Benefit of Las Vegag
Development Fond LLE, u Nevada limited liability compary (“Liender”), -as beneficiary, whoss

address is PO, Box 3008, 916 Southwood BIA, Suith 1G, Incline Villags, Nevada 89450. Lender

mior-and thelrsespective permitied successorsand assi gus are somictimes referred'fo in this

mendment individially asa “Party” and collectively. as the “Parties”.

RECTTALS

A Lenderdnd Botrower entersd into that vertain Construction Loan:Agreeinsnt dated

as-of October 4, 2016 (the’ “Original Loaa Agreement”). Pursmant o the:Original Loan

Agraement, Borrdtver executed a:Promissery Note dated Qctober 6, 2016 Athe “OFfigingt Note™}
and 2 Uofistriiztion Deed of THust, Seeurity Agreement. AsSignmient of Leases and Remis and.
Pixture Filing dated Octobers, 201 6 and recorded under Document #860867 on October 13, 2016;

in the Offtbia) Récords of Nye County, Nevada.{the “Original Deed of Trust”™): The Original
Loan Agreenrent wad dmended by a.First Amendment to. Loan Agreement effective as of Tuls1,
2087 Tthe Ofigirial Loan Agresment as modified by sich.amendment is teferred 1o coltectively as
the “Loan Agrecment™) ahd the Original Note was veplaced and superseded by an Amended and
Restated Prowiissory Note effective.as of July 1, 2017 fihe “Promissory Note™). The Original
Deed of Trustas amended by s First Amendment to Deed of Trust-is feferred 1o herejn as the
“Dedd of Trust™.__

Signedin
Counterpart
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B. The Parties desire 1 amend the Original Deed of Trust to modify the rights and
obligations of ihe Parties as finther set Torth below.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing Reeitals, which are herchy
meorporated into the operative provisions of this First Amendment by this reference, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,

the Partics amend the Original Deed of Trast as follows:

1 Defined Terms. Initlally capitalized terms not defitied herein shall have the
respective meanings. assigned to such texms in the Original Deed of Trust.

2. Amendment and Restatement of Article 1 of the Original Deed of Trust.
Article I of the Original Deed of Trist i hereby amended and rastaied from and after the Effective
Date as follows:

*ARTICLE 1
The Loan

. Loan. The indebtedness sectred by this Deed of Trust is.the result of a loan in the
original principal amount of up to Fifty Mitlion Dollas $50,000,000 (the “Loan™
pravided by Lender to Grantor. The Loan is evidenced by (a) that certain Construgtion
Loan -Agteement dated Dclober 6, 2016, by and between Gramior and Lender, as
amended by that certain First Amendment to Loan Agreemient (a8 amended, together
with any further extensions, revisions, modifications or amtendments thereto, the “Loan
Agreement™), dated as of the Effective Date, by and between Grantor and Lender, and
(b) that certain Amended and Restated Promissory Note execied dated as of the
Effective Date, by Grantar, payable 1o the order of Lender in the maximum original
principal amount of the Loan (fogether with any extensions, révisions, modifications or
amendments hereafter ;made, the “Note™).”

3. Agreement Ratified. Except as specifically amended or modified herein, cach and
every ters, covenaul, and condition of the Deed of Trust as amended is hereby ratified and shalf
remain in fill force and effect,

4. Goverging Law, This histument shall be interpreted and construed in accordance
with the laws of the State of Nevada,

3. Binding Asreement. This First Afnendment shall be binding upon and inure to the
benafit of the Parties hereto and their respective successors anif permitted assigns.

6. Counierparts. This First Amendment. may be executed i two or more
counterparts, each of which shall be deemed an original, but ali of whick together shall constitute
one and the same document,

[SIGNATURES APPEAR ON FOLLOWING PA-GE%)
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INWITNESS WHERE{)F Lendsr and Borrower -have sigivedthis Firsh- Amertiment as of
the First Amendment Effective Data.

BORROWER:

FRONT SIGHT WANAGEMENT, LLC,
A Wevada Limited Lisbilily Cﬂmpanv
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CIViL CODE § H&9

Anatary subiic or other officer com Pleting this ceriificate verifies only the [dentity of the fiidividual‘ma sigred the decument

[ to vanich this certificale is siached, and nol the Truthiulnass, accuracy, of validty of that dociment,

State of California }

Couriy of ﬁ&;&#frrm -

)
On /g/dv" /(/, IO

beforz me, :};‘ L'M 1‘5?' 2‘-'55@9&/ ” f%.‘fﬁ-x’mz Hggg.{c

Poie .
persanally appeared T';f:;; ¥ ﬂ?fius 14.&-/

- Here ingert Nomre ond Tile of the’ Officer

'?JA#:‘M.:; : R‘#-"i‘,?w{?- y/d

Namigjsﬂqc% Signers”

who proved to me on the basis of satisfaciory evidence o be the personfe’ whase namesy st

subssribed

1o the Withik instrument and acknawledgad to me that heJZH%ft Yy execuied the same i his/Seffined

authorized capacihyl

. and that by hls{f;e?r"ftbaﬂ'.{ signatur

of the instrument the persop{s) of the entity

upon behalf of which the persos}&ﬂ' acted, exécuted the InStrument.

L N N R T

JGHN A, RUSSELL g
=4
=
>

Notary Public - Salifornis
Sonomz Sounty
Somemission # 2171853
My Comun. Expires Mov § t )

Sigce Netory Seal andfor Stamp Above

Descriptipn of Attached Document
Te or Type bf Decument;

|" OPTHINAL

Compieting this information con teter olteration of the document or
frovdulent reatiochment of this form to o unintendsd docursent.

oY 2T st T 2 't‘ﬁg&'& Q 9§é éZ%wﬁ %’na«ﬂ.‘,?
G At Gt Al P Year F 114-? fé’

} cerily under PENALTY OF PERILRY undsr the
laws of the State of Califorpiz that the foregoing
paragraph is true and correct,

WITNESS my hand and officlal ssal,

DY),

Signeturs

£ Signature of Netary Fubiic

NumberofPages:__ =R

Document Date:;_,_/{/;fr:/ 2L %
Sigrier{s} Other Than Named Above:

Capacity(ies) Claimed by Signer{s}
Signet's Name:
& Corporgte Qfficer — Title(s):

O Pantner — 2 Limited o General

O Individuai © O Attorney in Fact
0O Trustes . O Guardian of Consarvator
1 Cther

Sigrwer is Reprosenting;

Signer's Name:
1) Corporate Officer ~ Thle{s):
3 Partner — 0 Limited O Generz|

B [ndividual O Altomey in Fact
O Trusteds O, Gusrdian of Consarvator
[ Qtherr

Signer is Répresemiﬁg:
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