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Robert McCoy, Bar No. 9121
Email: rrm@morrislawgroup.com
900 Bank of America Plaza

300 South Fourth Street

Las Vegas, Nevada 89101
Telephone: (702) 474-9400
Facsimile: (702) 474-9422
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Attorneys for Defendant
Community Bank of Nevada, Inc.
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CLARK COUNTY, NEVADA

JEFFREY B. GUINN, individually and as
Trustee of THE DEL MAR TRUST, et al.,

—
o

Case No: A587319

Dept No: XIII
Plaintiffs,
V.

COMMUNITY BANK OF NEVADA,
INC., a Nevada Corporation; DOE
INDIVIDUALS I-XX; ROE
CORPORATIONS I-XX,

MOTION TO DISMISS
” 09A587319
116526

e

Defendant Community Bank of Nevada, Inc. ("Community Bank")

Defendants.

Nt e s Nt e N st it N’ N’ ot v’ “Somget’

moves the Court to dismiss plaintiffs' Complaint for failure to state a claim. This
motion is based on Nev. R. Civ. P. 12(b)(5), Nevada's statute of frauds as codified
in NRS 111.220, and the following points and authorities.
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NOTICE OF MOTION
TO: PLAINTIFFS AND THEIR COUNSEL OF RECORD
PLEASE TAKE NOTICE that the undersigned will bring the

foregoing motion to dismiss for hearing before the above-entitled Court at

a.m. on June 2 3 , 2009 or as soon thereafter as counsel may be

heard.
MORRIS PETERSON

B

yl'<'<’obert McCoy, No. 9121
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, Nevada 89101

Attorneys for Defendant
Community Bank of Nevada, Inc.

POINTS AND AUTHORITIES
INTRODUCTION

Plaintiffs have defaulted on some $32,085,000 in loans from
Community Bank. They brought this meritless action to stall foreclosure on the
collateral securing the defaulted loans and to strong arm Community Bank into
renegotiating the terms of those loans and nearly $7,828,000 in other Community
Bank loans that are not in default. The gravamen of plaintiffs' Complaint are
allegations that Community Bank refused to honor alleged oral promises to
either lend plaintiffs additional money or extend the terms of plaintiffs’ existing
loans. Based on this, plaintiffs allege an entitlement to contract and tort

damages under 23 different causes of action.' Plaintiffs also seek rescission of

1 The 23 causes of action are misnumbered such that there are three causes
of action labeled "Eleventh Cause of Action,” two causes of action labeled
"Thirteenth Cause of Action," and two causes of action labeled "Fourteenth Cause
of Action." In this motion, Community Bank will differentiate among causes of
action that mistakenly bear the same label by referring to them as, for example,
the "second Eleventh Cause of Action" and the "third Eleventh Cause of Action.”
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some of these loans (although it is obvious from the Complaint that plaintiffs do

()

not understand the nature of this remedy).

This motion seeks to dismiss each of plaintiffs' causes of action
because none states a valid legal claim under Nevada law. Plaintiffs cannot, as a
matter of law, allege facts sufficient to fulfill one or more essential elements of
these claims. Amendment will not solve these defects. For these reasons, as
explained in detail below, the Complaint fails to state any claim upon which
relief can be granted. It should be dismissed pursuant to Nev. R. Civ. P. 12(b)(5).
II. SUMMARY OF LOANS AT ISSUE

o W N O ;s D

[
o

The allegations in the Complaint pertain to seven different loan

()
i

agreements between Community Bank and plaintiff Jeffrey Guinn or various

2|1 entities affiliated with Mr. Guinn. Five of these loans are still outstanding;:

12 A.  Coronado Canyons LLC Loan ("Coronado Canyons Loan") ~a
14

$29,020,000 loan from Community Bank to plaintiff Coronado

15 Canyons LLC for the development of the Coronado Canyons mixed-

16 use project, secured by a Deed of Trust on the project and its

L7 property and guaranteed by various individuals, entities, and trusts,

18 all of whom are plaintiffs . Compl., 1] 26, 28-34. This loan is past

19 due and is in default.

<0 ) Coronado Nevada LLC Loan ("Coronado Nevada Loan'") —a

21 $5,680,000 loan from Community Bank to plaintiff Coronado

RR Nevada LLC, of which Jeffrey Guinn is the managing member. This

RS loan is secured by Mr. Guinn's private jet, a 1984 Bombardier

=4 Challenger 601-1A, and guaranteed by plaintiffs Jeffrey and Monica

RS Guinn, one of their trusts, and another entity of which Jeffrey Guinn

=6 is the manager. Compl., 19 101-108. This loan is past due since

R7 January 13, 2009 and is in default.

<28
MORRIS PETERSON

ATTCGRNEYS AT LAW
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Coronado Aspen II, LLC Loan ("Coronado Aspen II Loan") —a




Aspen II, LLC, of which Jeffrey Guinn is the managing member.

()

This loan is secured by a Deed of Trust on the property that houses
plaintiff Aspen Financial LLC's headquarters and guaranteed by
various individuals — including plaintiffs Jeffrey and Monica Guinn,
Kenny Guinn, and nonparties Mark and Michele Brown —and two
trusts affiliated with Jeffrey Guinn. Compl., 17 109-112.

Jeffrey and Monica Guinn Loan ("Guinn Loan") —a $3,538,184.49

loan from Community Bank to Jeffrey and Monica Guinn. This loan

© ™ N O O & KA W

is secured by a Deed of Trust on the Guinn's beachfront residence in

Del Mar, California. Compl., T 91.
1 . Jeffrey Guinn's Personal Line of Credit ("Guinn LOC") - a

12

-
o

$600,000 unsecured line of credit to Jeffrey Guinn that was paid off
13 on December 29, 2008 by the Guinn Loan. Compl., {{57-58, 91.

14 . Aspen Financial's Personal Line of Credit ("Aspen LOC") - a

15 $3,000,000 unsecured line of credit to plaintiff Aspen Financial

16 Services, LLC that was paid off on December 29, 2008 by the Guinn

17 Loan. Compl., 756, 86.
18 . Joint Line of Credit ("Joint LOC") - a $500,000 unsecured line of

19 credit to plaintiffs Jeffrey Guinn, Sean Corrigan, and Kent Barr.

R0 Compl., 11 95-100. This loan is guaranteed by trusts affiliated with

Rl these three individuals and is past due and is in default for failure to

/& pay the loan by its maturity date.

RS In addition, plaintiffs allege that Community Bank agreed to lend

R4 plaintiffs an additional $2,800,000 to fund tenant improvements at the Coronado

RS Canyons project ("Tenant Improvements Loan"). This alleged loan agreement is

8|l notin writing; the complaint alleges the "agreement” was made orally. Compl.,

R q22.
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ARGUMENT

A.  Plaintiffs' Complaint Fails to State Any Valid Claims for Relief
Against Community Bank.

Plaintiffs' claims against Community Bank should be dismissed for

failure to state a claim because "it appears beyond a reasonable doubt that

[plaintiffs] could prove no set of facts, which, if true, would entitle [them] to
relief." Schneider v. County of Elko, 119 Nev. 381, 383, 75 P.3d 368, 369 (2003).

Even though it remains the general rule that allegations are accepted as true on a

motion to dismiss, Buzz Stew, LLC v. City of North Las Vegas, 124 Nev. Ad. Op. 21
at 4-5, 2008 WL 1747877 (Nev. Apr. 17, 2008), plaintiffs' complaint must set forth
factual allegations sufficient to establish each element necessary to recover under
some actionable legal theory to survive a motion to dismiss. Hampe v. Foote, 118
Nev. 405, 408, 47 P.3d 438, 439 (2002) (although all factual allegations in the
complaint are regarded as true for the purposes of a motion to dismiss,
"[d]ismissal is proper where the allegations are insufficient to establish the
elements of a claim for relief"); see also Cohen v. Mirage Resorts, Inc., 119 Nev. 1,22,
62 P.3d 720, 734 (2003) (motion to dismiss must be granted if the plaintiffs can
prove no set of facts that would entitle them to relief) (citing Edgar v. Wagner, 101
Nev. 226, 228, 699 P.2d 110, 112 (1985)). Plaintiffs cannot do this, as outlined
below.?

The Statute of Frauds Precludes Plaintiffs' Causes of Action
Relating to the Tenant Improvements Loan.

For the alleged Tenant Improvements Loan to be enforceable,

plaintiffs must allege the existence of a valid loan agreement between them and

? In determining whether to dismiss a complaint, the Court may consider
the entirety of any documents referenced in the complaint. See Arnell v.
Mayflower Transit, Inc., 968 F. Supp. 521, 522 (D. Nev. 1997} ("Documents whose
contents are alleged in a complaint and whose authenticity no party questions,
but which are not physically attached to the pleading, may be considered in
ruling on a Rule 12(b§,(6) motion to dismiss."). Thus, the Court can }properly
consider each of the loan documents that are referenced in plaintiffs’ complaint
and attached to this motion without converting this to a motion for summary
judgment.

Page 5 of 20
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Community Bank. The statute of frauds requires such an agreement be in

—

writing because it is an agreement for a loan in excess of $100,000. NRS
111.220(4).> Plaintiffs allege, and thus admit, that this alleged loan was based on
an oral agreement. Compl. 22 ("Mr. Frank then stated that the Bank would loan
$2,800,000 to Coronado Canyons to fund the tenant improvements when the
Project was approximately fifty to sixty percent (50-60%) completed.”). They do
not allege, because they cannot, the existence of a written contract that survives

the statute of frauds. In fact, the Complaint makes no mention of any "writing"

o O =N O O b K W

evidencing this loan at all, since none exists.

—
o

Because plaintiffs base their claims relating to the Tenant

Improvements Loan on nothing more than alleged oral representations by
18

Community Bank, NRS 111.220(4) renders this alleged commitment void. Thus,

13 plaintiffs' claims for breach of contract as to the Tenant Improvements Loan

141 (Third Cause of Action) and breach of the implied covenant of good faith and

15 fair dealing as to the Tenant Improvements Loan and the guarantees thereto

16 (Second and Fourth Causes of Action) should be dismissed.

17 Plaintiffs' claim for intentional interference with prospective

181l economic advantage (the third Eleventh Cause of Action) should be dismissed

1911 for the same reasons. This claim is premised upon Community Bank's alleged

RO\l "refusal to honor its obligation to fund the tenant improvements," which, in

Rl plaintiffs' eyes, prevented plaintiff Coronado Canyons "from entering into leases

Ra

R3S

3 NRS 111.220 provides, in relevant part:

R4

In the following cases every agreement is void, unless

25 the agreement, or some note or memorandum thereof
exEressin the consideration, is in writing, and

R subscribed by the person charged therewith:

7

28 (4) Every promise or commitment to loan money or to
MORRIS PETERSON grant or extend credit in an original principal amount
ATTORNEYS AT LAW of at least $100,000 made by a person engaged in the

00 BANK OF AMERICA PLAZA . . . .
300 SOUTH FOURTH STREET business of lending money or extending credit.
LAS VEGAS, NEVADA 82101
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with the prospective tenants." Compl., § 216. Because the statute of frauds
prevents plaintiffs from enforcing any such "obligation" as a matter of law, this

claim likewise fails and should be dismissed.

2. Plaintiffs' Promissory Estoppel Claims Are Invalid and Do
Not Save the Complaint from Dismissal Under the Statute of
Frauds.

Absent proof of fraud, Nevada's statute of frauds acts as an
impenetrable bar to the enforcement of the Tenant Improvements Loan.
Therefore, in the absence of such proof, plaintiffs' promissory estoppel claims
must be dismissed. Edwards Industries, Inc. v. DTE/BTE, Inc., 112 Nev. 1025,
1033-34, 923 P.2d 569, 574-75 (1996) ("A promise to execute a written agreement,
without proof of fraud, is insufficient to invoke estoppel against the use of the
statute of frauds as a defense."); Harmon v. Tanner Motor Tours of Nev., Ltd., 79
Nev. 4, 16, 377 P.2d 622, 628-29 (1963) ("We acknowledge the general rule that, in
the absence of fraud, a promise to reduce an agreement to writing is not, standing
alone, a basis for invoking an estoppel against raising the statute of frauds in
defense.") (emphasis added to both).

Thus, although contracts that are unenforceable under the statutes of

frauds may sometimes be enforced under the estoppel doctrine,* that doctrine

does not rescue the Tenant Improvements Loan from the statute of frauds
because there is no such fraud here as a matter of law. Community Bank's refusal
to perform the alleged parol agreement to fund the Tenant Improvements Loans,
the act on which the promissory estoppel claims are based (Compl., T 150-151,
159-160), does not rise to the level of fraud. Moore v. De Bernardi, 47 Nev. 33, 213
P. 1041, 1044 (1923) ("The mere refusal to perform a parol agreement, void under
the statute of frauds, may be a moral wrong, but it is in no sense a fraud in law or

in equity.") (quoting Wheeler v. Reynolds, 21 Sickels 227, 66 N.Y. 227, 1876 WL

* Alpark Distributing, Inc. v. Poole, 95 Nev. 605, 607-608, 600 P.2d 229, 230 -
231 (1979) ("[C]contracts otherwise unenforceable because of the statute of frauds
may be enforced under the doctrine of estoppel.”).
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® ®
12220, *1 (N.Y. 1876)); Price v. Highland Community Bank, 722 F. Supp. 454, 459
(N.D. I11. 1989) ("A change of mind can be a breach of contract. . . but it is not
fraud."). Plaintiffs' promissory estoppel claims as to the Coronado Canyons Loan
and the Guarantees thereto (Fifth and Sixth Causes of Action) thus fail as a
matter of law and should be dismissed.

Plaintiffs’ promissory estoppel claims also fail for a separate,
independent reason. An essential element of any promissory estoppel claim is
reasonable reliance by the party claiming estoppel (plaintiffs here) on the
statements allegedly made by the party to be estopped (Community Bank). See
Great Am. Ins. Co. v. Gen. Builders, Inc., 113 Nev. 346, 352, 934 P.2d 257, 261 (1997)
("reasonable reliance is a necessary element" of an estoppel claim).

Plaintiffs cannot satisfy the reasonable reliance element here because

the alleged oral promises on which plaintiffs base their claims are precluded by the

merger and integration clause contained in the Coronado Canyons Loan
Agreement. Section 11(d) of that agreement states that:

This Agreement constitutes the entire agreement of the
parties hereto with respect to the subject matter hereof
and supercedes all prior negotiations, understandings
and agreements between the parties hereto.

Ex. A, Coronado Canyons Loan Agreement.

Plaintiffs agreed to this merger and integration clause when they
signed the loan agreement and guarantees thereto. Plaintiffs cannot, therefore,
be viewed to have "reasonably relied” on extra-contractual statements as a matter
of law. See M.H. Segan L.P. v. Hasbro, Inc., 924 F. Supp. 512, 527 (S.D.N.Y. 1996)
("Reasonable reliance is precluded when an express provision in a written
contract contradicts a prior alleged representation in a meaningful fashion."”);
W.R. Grace & Co. v. Taco Tico Acquisition Corp., , 454 S.E.2d 789, 791 (Ga. Ct. App.
1995) ("This court has consistently held that disclaimers in contracts prevent
justifiable reliance on other representations purportedly made by the parties. . .

"); Mims v. Cagle Foods [V, LLC, 148 Fed.Appx. 762, 770, 2005 WL 1400259, *5
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(11th Cir. 2005) (plaintiffs cannot maintain a claim of promissory estoppel based
on pre-contractual promises where a merger or integration clause in the contract
expressly cancels those promises; finding reliance on those promises
unreasonable); Tampa Bay Fin., Inc. v. Nordeen, 612 S.E.2d 856, 859-60 (Ga. Ct.
App. 2005) ("[Alny promises made before the signing of the agreement cannot be
used to vary the terms of a valid written agreement purporting to contain the
entire agreement of the parties, nor would the violation of any such alleged oral
agreement amount to actionable fraud.") (internal citations omitted); Fontbank,
Inc. v. CompuServe, Inc., 742 N.E.2d 674, 679 (Ohio Ct. App. 2000) (no promissory
estoppel claim where an integration clause precluded prior communications on
which contract and estoppel claims were based); Gowni v. BP Corp. N. Am., Inc.,
2003 WL 24051561, **7-8 (M.D. Fla. 2003) (reliance on oral representations not
reasonable where subsequent and contemporaneous written agreements
contradicted representations and contained merger clauses).

Plaintiffs have agreed that the Coronado Canyons Loan Agreement

constitutes their "entire agreement” with Community Bank. They cannot,

therefore, reasonably rely on alleged oral promises made before the execution of

the loan agreement to support promissory estoppel claims. Great Am. Ins. Co.,
Inc., 113 Nev. at 352, 934 P.2d at 261 ("the party who claims reliance must not
have closed his eyes to warnings or inconsistent circumstances.”). The fact that
plaintiffs agreed to the Coronado Canyons Loan Agreement on November 1,
2007 (see Exhibit A) after these alleged oral promises were made in October 2007
(Compl.,, 1 22) provides even more support for application of this doctrine. See
Gowni, 2003 WL 24051561, * 8 ("The fact that the alleged oral promises were made
both prior and subsequent to the drafting and execution of the [contract
containing the merger clause] makes reliance all the more unreasonable because
the Plaintiffs were aware that the [contract containing the merger clause]

contradicted the oral promises, yet went forward with the agreement.”).
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All of Plaintiffs' Claims Relating to the Aspen LOC and the
Guinn LOC Are Invalid Because Those Loans Have Been
Paid.

Plaintiffs have asserted several causes of action for damages relating
to the Aspen LOC and the Guinn LOC. There is no dispute that these loans were
funded and were later fully repaid. Compl., 1] 86 (Aspen LOC paid off), 91
(Guinn LOC paid off). Plaintiffs' claims as to these two loans must therefore be
dismissed.

The full performance of these loan agreements by both parties
precludes any action for damages on these loans. 17B C.].S. Contracts § 433 (1999)
("Generally, where a contract has been performed by both parties, it terminates
and may not be made the basis of an action for breach."); Morgan Drive Away, Inc.
v. Int'l Bhd. of Teamsters, Chauffeurs, Warehousemen and Helpers of Am., 166 F. Supp.
885, 890 (D.C. Ind. 1958) (contract that has been fully performed by both parties
cannot be the basis of an action for damages). See also Restatement (Second) of
Contracts § 235(1) ("Full performance of a duty under a contract discharges the
duty."”).

Thus, all of plaintiffs' claims relating to the Aspen LOC should be
dismissed: fraudulent misrepresentation (Thirteenth Cause of Action) and
promissory estoppel (the second Fourteenth Cause of Action). Likewise, the
following claims relating to the Guinn LOC should be dismissed: fraudulent
misrepresentation (Fourteenth Cause of Action) and promissory estoppel
(Fifteenth Cause of Action).

4. Plaintiffs' Other Three Promissory Estoppel Claims Are Also
Invalid as a Matter of Law.

Plaintiffs cannot state valid claims for promissory estoppel on the
Aspen LOC (the second Fourteenth Cause of Action), the Guinn LOC (Fifteenth
Cause of Action), as well as the Joint LOC (Sixteenth Cause of Action) because

each of these loans is the subject of a written contract. Compl., 11 56, 57, 95

(alleging the existence of express loan agreements for each loan). Promissory
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estoppel claims cannot be asserted where a written agreement is in place. See

Gadsby v. Norwalk Furniture Corp., 71 F.3d 1324, 1333 (7th Cir. 1995) ("the general

—

rule” is that "promissory estoppel is unavailable where an express contract
exists"); All-Tech Telecom, Inc. v. Amway Corp., 174 F.3d 862, 869 (7th Cir. 1999)
("When there is an express contract governing the relationship out of which the
promise emerged, and no issue of consideration, there is no gap in the remedial
system for promissory estoppel to fill."); Am. Casual Dining, L.P. v. Moe's

Southwest Grill, L.L.C., 426 F. Supp. 2d 1356, 1371 (N.D. Ga. 2006) (promissory

© ® =N O » s WY} W

estoppel is not available as a remedy where there is an express contract); Foxley v.

Sotheby’s Inc., 893 F. Supp. 1224, 1234 (S.D.N.Y. 1995) (promissory estoppel claim

—
o

—
—

dismissed because express contract was in place).

12 5. Plaintiffs Cannot State a Claim for Breach of the Coronado
13 Canyons Loan Agreement.

14 Plaintiffs' also cannot state a valid claim for breach of the Coronado

15| Canyons Loan (First Cause of Action) on the basis that Community Bank has not
16|l advanced funds under that contract. To sustain this claim for breach of contract,
17|l Pplaintiffs must allege: (1) a valid and existing contract was entered into between

18|l plaintiffs and Community Bank; (2) plaintiffs performed or were excused from

19| performance; (3) Community Bank breached; and (4) plaintiffs sustained damages
2ol asa result of the breach. Reichert v. Gen. Ins. Co. Of Amer., 442 P.2d 377, 381 (Cal.
21|l 1968).

20 Plaintiffs’ claim for breach here fails because plaintiffs have not

az|| performed their obligations under this loan agreement by paying off the loan by its

a4l May 1,2009 maturity date. Ex. A, Coronado Canyons Loan Agreement, § 4.7(b)

a5|| ("Borrower shall pay the outstanding principal amount of Loan in accordance
ag|| with the Note."); Ex. B, Coronado Canyons Promissory Note, ] 2 (maturity date
of note is May 1, 2009). Prior to this date, the loan was also in default under

Section 9(o) of the Loan Agreement. Ex. C, March 30, 2009 Default Notice

27

28
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(referred to in Paragraph 113 of the Complaint). Plaintiffs' failure of performance

—

precludes their action against Community Bank for breach. Reichert, supra.

6. Plaintiffs Cannot State a Valid Claim for Fraudulent
Misrepresentation and Negligent Misrepresentation.

Plaintiffs have also asserted claims for fraudulent misrepresentation
as to the Coronado Canyons Loan and Guarantees thereto (Seventh and Eighth
Causes of Action), the Aspen LOC (first Thirteenth Cause of Action), and the

Guinn LOC (first Fourteenth Cause of Action), and negligent misrepresentation

o o =2 O o & ;U W

as to the Coronado Canyons Loan and Guarantees thereto (Ninth and Tenth

Causes of Action). The so-called "misrepresentation” on which the Coronado

—
<

Canyons claims are based is the alleged promise to provide funding for tenant

f—
ped

improvements. Compl., 19 167, 175. The "misrepresentation” on which the

ot
fAY)

Aspen LOC and Guinn LOC claims are based is the alleged promise to provide

—
o]

extensions to each of those loans. Compl., ] 229, 236.

,_.
o

15 To survive, these claims require plaintiffs to have justifiably relied
18|| on these alleged representations. See Blanchard v. Blanchard, 108 Nev. 908, 911,

17|| 839 P.2d 1320, 1322 (1992) (fraudulent misrepresentation claim requires that "that

18|l the defendant made a false representation. . . with knowledge or belief that the

19|l representation was false or without a sufficient basis for making the

aol|l representation. Further, plaintiffs must establish that the defendant intended to

a1|| induce the plaintiff to act or refrain from acting on the representation, and that

as|| the plaintiff justifiably relied on the representation.”) (emphasis added).

o3 But plaintiffs' reliance on the alleged oral promises is not justifiable,

24| @samatter of law, for the reasons set forth in Section III.A.2 above. The merger

a5|| and integration clause in the Coronado Canyon's Loan Agreement (Exhibit A)

ag|| precludes plaintiffs from justifiably relying on the alleged representations as to

on|| additional funding for tenant improvements. See M.H. Segan L.P., supra, W.R.

agl|| Grace & Co., supra. Similar provisions in the loan agreements for the Aspen LOC

MORRIS PETERSON . - . g .
ATTORNEYS AT LAW and the Guinn LOC preclude plaintiffs from proving the justifiable reliance
900 BANK OF AMERICA PLAZA
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element as to these two loans. Ex. D, Business Loan Agreement (Aspen LOC) at 4

—

("This Agreement, together with any Related Documents, constitutes the
understanding and agreement of the parties as to the matters set forth in this
Agreement. No alteration of or amendment to this Agreement shall be effective
unless given in writing and signed by the party or parties sought to be charged or
bound by the alternation or amendment."). Ex. E, Business Loan Agreement
{(Guinn LOC) at 4 (same). These fraudulent misrepresentation claims should

therefore be dismissed.

© O N O 4 b W} W

For the same reasons, plaintiffs cannot state a valid negligent

,,_.
o

misrepresentation claim as to the Coronado Canyons Loan and Guarantees

—
—

thereto (Ninth and Tenth Causes of Action). Reasonable reliance is also an

—
N

essential element of this claim. See Bill Stremmel Motors, Inc. v. First Nat'l Bank of

2| Nevada, 94 Nev. 131, 134, 575 P.2d 938, 940 (1978) (adopting the Restatement

14 (Second) of Torts § 552 definition of the tort of negligent misrepresentation,

181" which requires "justifiable reliance” upon the supposedly false information).’

18]l Because there can be no such reasonable reliance by plaintiffs, as stated above,

17 these claims must be dismissed.

18 7.  Plaintiffs Cannot State a Valid Claim for Breach of the
19 Implied Covenant of Good Faith and Fair Dealing.

20 Plaintiffs claims for breach of the implied covenant of good faith and

21 fair dealing as to the Coronado Aspen II Loan, the Coronado Nevada Loan, the

ao|| Joint LOC, and the Guinn Loan (Seventeenth Cause of Action) should also be

oz || dismissed. These claims are premised on plaintiffs allegation that Community

R4
5> Restatement (Second) of Torts § 552:
R5
One who, in the course of his business, profession or
R6 employment, or in any other action in which he has a
g pecuniary interest, supplies false information for the
guidance of others in their business transactions, is
28 subject to liability for pecuniary loss caused to them by

MORRIS PETERSON their justifiable reliance upon the information, if he fails

ATTORNES AT LAW to exercise reasonable care or competence in obtaining

500 BANK OF AMERICA PLAZA

300 SOUTH FOURTH STREET or communicating the information.
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Bank used these loans as "leverage” in its negotiation with plaintiffs as to the

—

Coronado Canyons Loan, including an alleged refusal to renegotiate the terms of
some of these loans. Compl., 11 106-107, 111-122, 272.

Plaintiffs have no possible legal claim under this theory because
plaintiffs have not alleged that Community Bank deprived them of the right to
receive the fruits of their contracts. In fact, plaintiffs allege the opposite - that the
loans were in fact funded. Compl., 19 91, 101, 109. Community Bank's refusal to

renegotiate these loans cannot breach the common law duty of good faith and

© 00 =N O 4 P G W

fair dealing. As one court pointed out:

[
o

[t]he covenant may not. . . be invoked to create rights
and duties not otherwise provided for in the existing
contractual relationship. . . . The scope of the covenant is
only as broad as the contract that governs the particular
relationship.

In re Laudani, 401 B.R. 9, 38 (Bkrtcy. D. Mass. 2009) (internal citations omitted).

—
[

p—
FAv]

13

14
The loan agreements imposed no duty on Community Bank to renegotiate these

15
loans with plaintiffs. Plaintiffs therefore cannot state a valid claim for relief

16
under this theory and this cause of action should be dismissed.

17
8. Plaintiffs Cannot State a Claim for Breach of Fiduciary Duty

18 Because No Fiduciary Relationship Exists Between a Lender
and Borrower.

19
Plaintiffs cannot succeed on their claims for breach of fiduciary duty
<0
as to the Guinn LOC, the Aspen LOC, the Tenant Improvements Loan, the
<21

Coronado Aspen II Loan, and the Coronado Nevada Loan (Twelfth Cause of

R
Action) because Community Bank owed no such duty to plaintiffs. For a
&3
fiduciary duty to exist, a special relationship must exist between two parties. Ins.

Co. of the W. v. Gibson Tile Co., Inc., 122 Nev. 455, 134 P.3d 698, 702 (2006). The

R4

R3
creditor/debtor relationship between Community Bank and plaintiffs is not one

R6
that gives rise to fiduciary obligations. See Temp-Way Corp. v. Cont’l Bank, 139

a7
B.R. 299, 318 (Bkrtcy. E.D. Pa. 1992) ("a lender is not a fiduciary of the borrower");

28
MORRIS PETERSON || I re W.T. Grant Co., 699 F.2d 599, 609-10 (2d Cir. 1983) ("a creditor is under no
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fiduciary obligation to its debtor") (internal citations omitted); Lawrence v. Bank of
Am., 163 Cal. App. 3d 431, 437 (1985) (debtor-creditor relationship is not a
fiduciary one).

Because no fiduciary relationship exists between Community Bank
and plaintiffs, plaintiffs cannot establish an essential element of their fiduciary
duty claims. See Mosier v. S. Cal. Physicians Ins. Exch., 63 Cal. App. 4th 1022, 1044,
74 Cal. Rptr. 2d 550, 565 (Cal. App. Ct. 1998) ("The elements of a cause of action
for breach of fiduciary duty are: (1) the existence of a fiduciary duty; (2) the
breach of that duty; and (3) damage proximately caused by that breach.”). Those
claims should therefore be dismissed.®

9, Plaintiffs Cannot State a Claim for Tortious Breach of The
Implied Covenants of Good Faith and Fair Dealing.

Because there is, as a matter of law, no fiduciary duty between
Community Bank and plaintiffs, plaintiffs cannot state a claim for tortious
breach of the implied covenant of good faith and fair dealing (Eighteenth Cause

of Action). The tort action for breach of the implied covenant of good faith and

fair dealing requires a special element of reliance or fiduciary duty, and is

limited to rare and exceptional cases. Great Am. Ins. Co., 113 Nev. at 354-55, 934
P.2d at 263 (citing A.C. Shaw Construction v. Washoe County, 105 Nev. 913, 915, 784
P.2d 9, 10 (1989) and K Mart Corp. v. Ponsock, 103 Nev. 39, 49, 732 P.2d 1364, 1370
(1987)).

Such a tort claim is limited to cases involving "special relationships”
characterized by a profound inequality in bargaining positions, which is not
present here, since plaintiffs are obviously sophisticated businesspeople. Great
Am. Ins. Co., 113 Nev. at 354-55, 934 P.2d at 263 (no "tort liability in certain

relationships where agreements have been heavily negotiated and the aggrieved

6 This claim should also be dismissed as to the Guinn LOC and the Aspen
LOC for the reasons stated in Section III.A.3, above. It should also be dismissed
as to the Tenant Improvements Loan under the statute of frauds, as discussed in
Section III.A.1, above.
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party was a sophisticated businessman"). This claim should therefore also be
dismissed.

10. Rescission is Not a Cause of Action Under Which Plaintiffs
Can Seek Relief.

Plaintiffs also assert three causes of action for "rescission" of the
Coronado Canyons Loan (Eleventh Cause of Action), the Guarantees to that loan
(the second Eleventh Cause of Action), and the Guinn Loan (Thirteenth Cause of

Action’). Rescission is not a valid cause of action; it is a legal remedy for mutual

mistake or some limited breaches of contract. Bergstrom v. Estate of DeVoe, 109
Nev. 575, 577, 854 P.2d 860, 861 (1993) ("[r]escission is an equitable remedy");
Great Am. Ins. Co., 113 Nev. at 354, 934 P.2d at 262 ("[r]escission is a remedy");

Black's Law Dictionary 1332 (8th ed. 2004) ("Rescission is generally available as a
remedy or defense. . .").

This remedy is not even available to plaintiffs here for the Coronado
Canyons Loan and the Guarantees thereto, since that loan is in default for
nonpayment, as set forth above. See Canepa v. Durham, 62 Nev. 417, 426-427, 153
P.2d 899, 903 (1944) ("The law is not such as will permit respondents to sit idly by
and invoke a rescission of a contract because of a breach of the provisions
thereof, unless they perform that which is required of them."); see also Ex. A,
Coronado Canyons Loan Agreement, § 4.7(b); Ex. B, Coronado Canyons
Promissory Note, ] 2.

That being said, Community Bank will gladly agree with plaintiffs to
rescind these various loan agreements. See Holland v. Crummer Corp., 78 Nev. 1,7,
368 P.2d 63, 66 (1962) ("Parties to an existing contract may subsequently enter
into a valid agreement to extinguish, rescind, or modify the former contract. For
the subsequent agreement to constitute a rescission, it must be made with the

mutual consent of the parties."). But rescission requires that plaintiffs

7 The cause of action for rescission of Guinn Loan is, like the cause of
action for fraudulent misrepresentation, labeled "Thirteenth Cause of Action."
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immediately return all of the loan proceeds such that both plaintiffs and

et

Community Bank are restored for the positions they occupied prior to entering
into the various loan agreement at issue in this case:

Rescission is an equitable remedy which totally
abrogates a contract and which seeks to place the parties
in the position they occupied prior to executing the
contract. The purpose of this is to prevent harm to the
defendant; the detendant should not by rescission
sacrifice the benefits of the agreement and at the same
time not be restored the benefits he previously
conferred upon the plaintiff.

© ® =X OO . & G} D

Bergstrom, 109 Nev. at 577, 854 P.2d at 861 (internal citations omitted); accord

—
o

Great Am. Ins. Co., 113 Nev. at 354, 934 P.2d at 262 (rescission "allows an

11\ aggrieved party to a contract to abrogate totally, or cancel, the contract, with the
12| final result that the parties are returned to the position they occupied prior to

13| formation of the contract”).

14 Rescission would also preclude the remainder of plaintiffs’ causes of
158]| action on these loans and plaintiffs would have no remaining claims for damages.
16|| See Bergstrom, 109 Nev. at 578, 854 P.2d at 862 (1993) ("Adhering to the general

17|l canons of rescission set forth above, we conclude that it would have been proper
1811 to rescind the contract or to award damages for breach of that contract. It was,

19\ however, improper to both rescind the contract and to award damages for

ROt breach."). As Professor Corbin explained,

&1 When a contract has been partially performed, and one
of the parties to it makes default, the other has a choice
R of remedies. He may and he must rescind or affirm the
a3 contract, but he cannot do both. If he would rescind it,
he must immediately return whatever of value he has
24 received under it, and then he may defend against an
action for specific performance. . . and he may recover
25 back whatever he has paid. . . . He cannot at the same
time affirm the contract by retaining its benefits and
26 rescind it by repudiating its burdens.

27|| 5 Arthur Linton Corbin, Corbin on Contracts § 1114 (1964) (emphasis in original;

28|| internal citations omitted) (quoted in Bergstrom, supra).
MORRIS PETERSON
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11.  Plaintiffs Claim for Punitive Damages Must Be Dismissed.

—

The Complaint also alleges punitive damages against Community
Bank, although it is not entirely clear on what conduct plaintiffs base these
allegations. Compl. 1] 281-82. Of course, it is both black letter contract law and
statutory law in Nevada that punitive damages are not available in contract
actions. NRS 42.005 (limiting punitive damage awards to actions "not arising
from contract"); see also Sprouse v. Wentz, 105 Nev. 597, 781 P.2d 1136 (1989)

(punitive damages award stricken when plaintiff never pleaded a claim

© 0 N O g s W W

sounding in tort).

—
<o

Because punitive damages are not available in contract actions, the

p—
p—t

only theories in the Complaint under which plaintiffs could state a claim for

12 punitive damages would be for misrepresentation, breach of fiduciary duty, or

131 tortious breach of the implied covenant of good faith and fair dealing. Since

141 these claims are unavailable to plaintiffs as a matter of law for the reasons

15 explained above, there is no tort action for which plaintiffs state a valid claim

18 and plaintiffs claim for punitive damages must be dismissed.

17 B.  Plaintiffs Claims Should Be Dismissed with Prejudice.

18 Plaintiffs should not be granted leave to amend their complaint to

191l attempt to state a claim against Community Bank because any such amendment

RO would be futile. By their own admission, plaintiffs' claims are based on alleged

2L oral agreements that are not evidenced by any writing or are based on oral

R& representations that are contradicted and rendered ineffective by merger and

RS integration clauses to which plaintiffs agreed. No amount of discovery,

R4 amendment, or repleading will change the fact that, under Nevada law, plaintiffs

RS\ cannot assert valid claims for relief under these claims. Because plaintiffs have

26

no possibie legal claim against Community Bank under any set of facts, their

7

28
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Complaint should be dismissed with prejudice.® See Nelson v. Sierra Construction

Corp., 77 Nev. 334, 343, 364 P.2d 402, 406 (1961) (where there is no indication that
plaintiffs could state a claim by alleging additional facts, court need not allow
amendment).
IV. CONCLUSION

For the foregoing reasons, the Court should dismiss plaintiffs'

complaint without leave to amend.

MORRIS PETERSON

By

Robert McCoy, No. 9121
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, Nevada 89101

Attorneys for Defendant
Community Bank of Nevada, Inc.

® Additional allegations that contradict these documents would not be
taken as true and thus would not survive a motion to dismiss. See, e.g., Sprewell v.
Golden State Warriors, 266 F.3d 979, 988 (9th Cir. 2001) ("The court need not,
however, accept as true allegations that contradict matters properly subject to
judicial notice or by exhibit.”) cited in Veney v. Wyche, 293 F.3d 726, 730 (4th Cir.
2002); see also N. Ind. Gun & QOutdoor Shows, Inc. v. City of South Bend, 163 F.3d 449,
454 (7th Cir. 1998) ("It is a well-settled rule that when a written instrument
contradicts allegations in the complaint to which it is attached, the exhibit trumps
the allegations.%.
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CERTIFICATE OF SERVICE

—

Pursuant to Nev. R. Civ. P. 5(b), I certify that I am an employee of
MORRIS PETERSON; that I am familiar with the firm's practice of collection and
processing documents for mailing; that, in accordance therewith, I caused the
following document to be deposited with the U.S. Postal Service at Las Vegas,
Nevada, in a sealed envelope, with first class postage prepaid, on the date and to

the addressee(s) shown below: MOTION TO DISMISS

© oo X O 4 s~ G

Dennis L. Kennedy
Kimberly McGhee

BAILEY KENNEDY

8984 Spanish Ridge Avenue
Las Vegas, NV 89148

(702) 562-8820

(702) 562-8821 Facsimile

e e R
o= O

—
A

14|| Attorneys for Plaintiffs

15 DATED thistday of May, 2009.
16
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EXHIBIT A




CONSTRUCTION LOAN AGREEMENT
Dated as of November 1, 2007
by and between
COMMUNITY BANK OF NEVADA,

as the lender and

CORONADO CANYONS, LLC, a Nevada limited-liability company,

as the borrower




Section Page Number

Section 1---Definitions 3

Section 2—Description of Construction 6

Section 3-- Loan Proceeds

4.1 Advance Requests

4.2 Construction Control

4.3 Amounts

4.4 Other Advances

4.5 Obligatory Nature of Advances
4.6 Conditions Pertaining to Advances
4.7 Payment

4.8 Additional Security

Section 6---Right to Inspect Project
Section 7-—Representations and Warranties of Borrower
Section 8---Covenants of Borrower

Section 9-—-Default by Borrower
Section 10--Remedies




CONSTRUCTION LOAN AGREEMENT

This CONSTRUCTION LOAN AGREEMENT (“Agreement”) is dated and cffective as
of November 1, 2007, between CORONADO CANYONS, LLC, a Nevada limited-liability
company (“Borrower”) and COMMUNITY BANK OF NEVADA (“Bank”).

WITNESSETH:

A. Pursuant to the terms of this Agreement, Bank has agreed to lend to Borrower the
sum of TWENTY NINE MILLION TWENTY THOUSAND AND NO/100 DOLLARS
($29,020,000.00), or so much thereof as may be advanced (“Loan”).

B. The Borrower's obligations to pay the Loan shall be evidenced by a promissory
note (“Note™), executed by Borrower, payable to the order of Bank, and secured by a Deed of
Trust and Security Agreement With Assignment of Rents and Fixture Filing (“Deed of Trust”)
on the real property (“Property”) described on aitached Exhibit “B-1" and_Exhibit “B -2,
respectively, and the personal property now or in the future located on the Property, all of even
date herewith. (The Deed of Trust and all financing statements, this Loan Agreement, any
guaranties of payment or completion required by Bank, and any other collateral documents
required by Bank in connection with the Loan (defined below) are coliectively called the

“Security Documents”).

C. The terms and conditions of the Note and all Security Documents shall be in form
and substance satisfactory to Bank.

~ NOW, THEREFORE, for valuable consideration, Borrower and Bank agree that the
following terms and conditions govern the Loan:

1. Definitions. The following definitions shall be used in this Agreement:
“Account” shall have the meaning for that term set forth in Section 3 of this Agreement.
“Advance” shall have the meaning for that term set forth in Section 3 of this Agreement.

“Advance Request” shall have the meaning for that term set forth in Section 4.1 of this
Agreement.

“Agreement” shall mean this Construction Loan Agreement, by and between the Bank
and the Borrower, of even date herewith.

“Approved Budget” shall have the meaning for that term set forth in Section 3 of this
Agreement.




“Architect” shall have the meaning for that term set forth in Section 2 of this Agreement.
“Bank” shall mean COMMUNITY BANK OF NEVADA.

“Borrower” shall mecan CORONADO CANYONS, LLC, a Nevada limited-liability
company.,

“Completion Date” shall have the meaning for that term set forth in Section 8 of this
Agreement,

“Construction Control Agent” shall have the meaning for that term set forth in Section
4.2 of this Agreement.

“Construction Contract” shail have the meaning for that term set forth in Section 2 of
this Agreement.

“Contractor” shall have the meaning for that term set forth in Section 2 of this
Agreement.

“Debt Service” shall mean, for any given period of time, the principal and interest
payments due on obligations secured by the Construction Parcel.

“Debt Service Coverage Ratio” shall mean, for the Construction Parcel, the ratio of
Operating income to Debt Service.

“Deed of Trust” shall have the meaning for that term set forth in Paragraph B of the
Recitals of this Agreement.

“Eligible Development Costs” shall have the meaning for that term set forth in Section
4.3 of this Agreement.

“Environmental Laws” means all applicable federal, state and local laws pertaining to
air and water quality, hazardous waste, waste disposal, underground storage tanks and other
environmental matters, including, but not limited to, the Clean Water, Clean Air, Federai Water
Pollution Control, Solid Waste Disposal, Resource Conservation Recovery and Comprehensive
Environmental Response, Compensation and Liability Acts, and any applicable laws of the State
of Nevada, and the rules, regulations and ordinances of Clark County, the agencies of the
government of the State of Nevada, the Environmental Protection Agency, the U.S. Fish and
Wildlife Service and all applicable federal, state and local agencies and bureaus.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended, and the regulations promulgated thereunder.




“Event of Default” shall have the meaning for that term set forth in Section 9 of this
Agreement.

“Guarantors” shail have the meaning for that term set forth in Section 5.1 of this
Agreement.

“Guaranty” shall have the meaning for that term set forth in Section 5.1 of this
Agreement,

“Hazardous Materials” means any substance, material, or waste which is or becomes
regulated by any local governmental autherity, the State of Nevada, or the United States
Government or agency or instrumentality thereof, or which is otherwise regulated or defined as a
“hazardous waste”, “extremely hazardous waste”, or such other similar classification under any

Environmental Law.

“Improvements” shall have the meaning for that term set forth in Section 2 of this
p g
Apreement,

“Interest Reserve” shall have the meaning for that term set forth in Section 4.7 of this
Agreement.

“Loan” shall have the meaning set forth for that term in Paragraph A of the Recitals of
this Agreement.

“Loan Proceeds” shall have the meaning for that term set forth in Section 3 of this
Apgreement,

“Maturity Date” shall have the meaning for that term set forth in Section 4.7 of this
Agreement.

“Note” shall have the meaning set forth for that term in Paragraph B of the Recitals of
this Agreement.

“Operating Income” shall mean the rental income generated from tenants actually
occupying the Construction Parcel, net of operating expenses, taxes, and other expenses typically
associated with the leasing and operation of projects such as the Project, and excluding
depreciation, amortization, and the application of insurance proceeds.

“Plans and Specifications” shall have the meaning for that term set forth in Section 2 of
this Agreement.

“Project” shall have the meaning for that term set forth in Section 2 of this Agreement.




“Property” shall have the meaning set forth for that term in Paragraph B of the Recitals
of this Agreement, and shall mean 10.09 acres (as represented by the Borrower) of fand located
at Green Valley Parkway and Horizon Ridge in Henderson, Nevada (the “Construction
Parcel”), as well as an additional 2.21 acres (as represented by Borrower) of land adjacent to the
Construction Parcel (the “Tesco Parcel”). The Construction Parcel is described in Exhibit “B-
1” and the Tesco Parcel is described in Exhibit “B-2”.

“Security Documents™ shall have the meaning set forth for that term in Paragraph B of
the Recitals of this Agreement,

“Title Company” shall have the meaning for that term set forth in Section 5.1 of this
Agreement.

“Title Policy” shall have the meaning for that term set forth in Section 5.1 of this
Agreement.

2. Description of Construction. Borrower will use the Loan Proceeds to construct
a five buildings (“Building™) with a total of 93,000 square feet (more or less, as represented by
Borrower to Bank) of space, and to develop the Construction Parcel and to construct certain
improvements and associated amenitics (collectively, the “Improvements”) on the Property and
to purchase equipment that will be installed in and used on the Property (the Improvements, the
Property, the equipment that will be installed in and used on the Construction Parcel and all other
related on-site and off-site work and improvements are collectively the “Project”). The
Improvements are described in plans and specifications (“Plans and Specifications”), described
on Exhibit “A”, prepared by the architect, if any, identified on Exhibit “A” (“Architect™) and
will be constructed by the general contractor identified on Exhibit “A” (“Contractor™),
pursuant to a contract with Borrower (“Construction Contract”). Borrower will also use part of
the Loan to pay other costs and expenses related to the development and improvement of the
Construction Parcel and approved by Bank. Borrower and Bank acknowledge and agree that,
notwithstanding anything to the contrary set forth herein, the lien of the Deed of Trust against the
title for the Tesco Parcel (and the Tesco Parcel only) shall be a third position lien, subordinate to
the deeds of trust now shown as liens against the Tesco Parcel, provided that the fien of the Deed
of Trust with respect to the Construction Parcel shall be a first position lien,

3. Loan Proceeds. The proceeds of the Loan available to be advanced to Borrower
(“Looan Proceeds™) are the original principal amount of the Note less closing costs and expenses
set forth in a loan closing statement prepared in connection with the Loan. The Loan Proceeds
will be disbursed to Borrower subject to the terms of this Agreement. Advances (defined below)
witl be deposited by Bank into a non-interest bearing checking account with Bank (“Account™).
The Loan shall be disbursed on a line-item basis in accordance with the budget (“Approved
Budget”) in the form of a cost breakdown attached hereto as in Exhibit “C” and in accordance
with the provisions of this Agreement. The Approved Budget shall not be amended without the
written consent of Bank, except as otherwise provided herein. In addition, Borrower shall




deposit with Bank for deposit in the Account such sums, if any, as may be required by Bank
from time to time to cause the Loan to at all times be “in balance”. The Loan shall be deemed to
be in balance only when the un-dishursed Loan Proceeds, less amounts, if any, in the Interest
Reserve (defined in Section 4.7), shall cqual or cxceed the amount necessary lo complete the
Project in accordance with the Approved Budget. Sums advanced by Bank hereunder, and sums
deposited by Borrower into the Account, shall be advanced by Bank to pay costs of the
construction of the Project {the “Advances” or, individually, an “Advance”). Bank shall have
no obligation to make any Advance of the Loan until ali sums so deposited by Borrower have
first been advanced for costs of construction of the Project. Borrower agrees that the deposit of
net Loan Proceeds into the Account shall constitute full and complete consideration for the Note
and Security Documents.

4, Disbursement Procedures and Amounts.

4.] Advance Requests/Limitations. Prior to any Advance provided for herein,
Borrower shall present to Bank, or (at Bank’s option) the Construction Control Agent (defined
below), a written request for an Advance in the form of requisition attached hereto as Exhibit
“D" (“Advance Request’™) that shall state the amount of the Advance sought and a statement of
the cost of the work performed for which such Advance is sought. Each Advance Request shali
delineate each item of material and labor (and the cost thereof) provided for the Project up to the
date of such Advance Request from the date hereof, or the date of the most recent Advance by
Bank, if any, whichever is later. Such Advance Request shall constitute a representation and
warranty on the part of Borrower that the amount of funds requested has been expended on the
Project. Borrower shall submit Advance Requests not more frequently than once each calendar
month, unless Bank and Borrower agree on more frequent disbursements. Upon receipt of the
Advance Request, Bank may, at its sole discretion and option, cause an estimate and/or
inspection to be made of the progress of construction. If such estimate and/or inspection show
that construction is proceeding diligently in accordance with this Agreement and in accordance
with the Plans and Specifications, and if all conditions to Advances set forth in this Agreement
have been fulfilled, Bank will make an Advance into the Account for Borrower. If there is an
Event of Default (defined hereinafter), the Bank may, in its sole and absolute discretion, make
Advances directly to the Contractor or to subcontractors, laborers, or materialmen who have
provided goods or performed services in connection with the Project. Bank may also require
verification of the Advance Request by Contractor and the Architect or other consultant
acceptable to Bank. At the election of Bank, at its sole discretion and option, (i) checks drawn
on the Account shall contain lien release provisions in Bank’s prescribed form and must be
endorsed personally by the payee, and/or (ii) Bank may require separate lien releases satisfactory
to Bank to be executed and submitted covering the sums to be disbursed and any prior Advances.

4.2  Construction Control. Disbursement of Loan Proceeds shall be made by the Bank
to the Borrower by means of Bank’s “Voucher Control Department,” and upon that department’s
receipt of a report, satisfactory in form and content to Bank in the exercise of its sole and
absolute discretion, from an inspector selected by such department, showing that the construction




of the Project is progressing in accordance with the terms of this Agreement and in accordance
with the Plans and Specifications {with the Borrower to pay the cosis of such inspections and
voucher control), and with such amounts to be disbursed for the construction of the
Improvements as shown on the Approved Budget. Upon the occurrence of an Event of Default,
disbursement of Loan Proceeds may be made by the Bank through a third party construction
control agent designated by Bank (“Construction Control Agent”) (provided at Borrower’s
cost), upon the same conditions. Borrower covenants that it shall supply to Bank such copies of
contracts, invoices, cost data, releases, lien releases, change orders and any other materials,
information and other data as may be required by Bank to support, verify and otherwise confirm
any disbursement of Loan Proceeds. Bank shall have no obligation to sce that the disbursements
made by it to Borrower or any designee of Borrower are actually used by that party to pay for
labor and materials furnished for construction of the Project. Borrower acknowledges that this is
its responsibility, and Borrower assumes all risks in connection with any disbursement to any
such designee.

43 Amounts.

(a) Bank will make Advances to pay for the construction costs approved by Bank and
shown on the most recently approved cost breakdown in the form attached hereto as Exhibit
ZC”, which will consist only of the costs of labor performed on the work of construction and
materials to be incorporated into the work of construction, together with that portion of any
overhead and Contractor’s fee approved by Bank. At Bank’s sole discretion, it may limit the
amount of each Advance to ninety percent (90%) of the amount of each Advance requested, and
the aggregate amount of all such Advances made to an amount not to exceed ninety percent
(90%) of the amount of the Loan. The amounts of all retentions under the foregoing shall be
disbursed after completion of construction, the expiration of the period for the filing of
mechanic’s and materialmen’s liens and the issuance of the title insurance endorsements required
under Section 5.3(c) hereof .

(b) Bank will make Advances to pay for Borrower’s approved financing and
development costs shown on the most recent Approved Budget, upon delivery to Bank of
satisfactory evidence that the costs have been incurred and are payable,

(c) Notwithstanding anything herein to the contrary, the aggregate amount of all
Advances will never at any time exceed the lesser of i) 80% of the appraised value of the
Property (as determined by the Bank in the reasonable exercise of its discretion), or ii} 90% of
the “Eligible Development Costs” of the Project (including the cost of the Property). Borrower
acknowledges that this condition may limit the aggregate amount of the Advances to a figure that
is less than the stated amount of the Loan, and it may require Borrower to make certain principal
payments to the Bank or on the Loan or pay additional costs of the Project. The term “Eligible
Development Costs” shall mean those costs of the Project that have been set forth in the

Approved Budget.




(d) Prior to any Advances hereunder Borrower must provide evidence satisfactory to
Bank that Borrower has paid for, or is able to pay for, at least 10% the Eligible Development
Cost, based on the current market value of the lots that constitute the Property (as such lots are

improved).

(e) Within seven (7) months from the date of this Agreement Borrower shall provide
Bank with fully executed leases for the Construction Parcel (satisfactory to Bank as to form,
content, and tenant) for at least fifty percent (50%) of the leascable arca of the Construction
Parcel. Upon compliance with such condition precedent, Bank shall release the Tesco Parcel
from the lien of the Deed of Trust (so long as there is i) no Event of Default, and no occurrence
or non-occurrence that with the passage of time or the giving of notice would constitute an Event
of Default, ii) Borrower is otherwise in compliance with the terms of this Agreement, the Deed
of Trust, and the other Security Documents, and ii) so long as the principal balance of the Loan
has been reduced by an amount equal to the appraised value of the Tesco Parcel). Within
eighteen (18) months from the date of this Agreement Borrower shail provide Bank with fully
executed leases for the Construction Parcel (satisfactory to Bank as to form, content, and tenant)
such that the Debt Service Coverage Ratio for the Construction Parcel is at least 1.1 to 1.0. If
Borrower fails to meet the leasing requirements set forth in this subparagraph, Borrower shall
immediately make a $500,000.00 principal reduction to the Loan.

(H Prior to any Advances for the vertical construction of the Project, Borrower shall
have provided to Bank letters of intent for the leasing of at least thirty five percent (35%) of the
leaseable area of the Construction Parcel, satisfactory to Bank as to form, content, and tenant.

4.4  Other Advances. Bank is hereby irrevocably authorized by Borrower, but is not
obligated, to make Advances, with prior written notice to Borrower, in its sole discretion other
than those specified in Section 4.3 upon the following occurrences and without receipt of an
Advance Request therefor,

(a) to pay any person(s) deemed by Bank to have a claim arising out of the Project
(in which event Bank will notify Borrower after such payment is made), subject to Borrower’s
right to contest such payment; and

{b) to pay to itself any sum which in accordance with any provision of this
Agreement is due and payable by Borrower to Bank, including, without limitation, fees owed by
Borrower to Bank, amounts Borrower is required to reimburse Bank under this Agreement, the
Note or any Security Document, and any other amounts required to protect Bank’s security
interest in any of the collateral granted under any Security Document.

4.5 Obligatory Nature of Advances. Notwithstanding anything contained herein to
the contrary, it is specifically understood and agreed by Borrower that all Advances and other
funds furnished by Bank and employed in the performance of the obligations of Borrower under
this Agreement and any other Security Document shall be deemed advanced by Bank under an




ubligation to do so regardless of the identity of the person or persons to whom such Advances or
funds are furnished. 1t is further specifically understood and agreed by Borrower that all funds
advanced by Bank hercunder are deemed to be advanced in the reasonable exercise of its
Judgment, that the same are needed to complete the Project or to protect its security hereunder
and under the Security Documents, are to be deemed obligatory advances hereunder and are to
be added to the total indebtedness secured by the Security Documents, and said indebtedness

shal} be increased accordingly.

4.6 Conditions Pertaining to Advances. The making of any Advance by Bank shall
not constitute an assent or waiver by Bank to any default, breach or noncompliance by Borrower
that may have occurred or arisen prior to such Advance, and shall not be deemed approval or
acceptance by Bank of any work performed in connection with the Project. Borrower agrees to
use all Advances made by Bank hercunder only for these items of construction appearing on the
Advance Request (defined in Section 4.1) except for Advances used to reimburse Borrower for
expenditures approved by Bank and previously made by Borrower from other funds.

4.7 Payment.

(a) Interest on Advances. Interest on the Advances under this Agreement shall
accrue at the non-default rate specified in the Note. Interest shall be computed only upon the
aggregate amount of the Advances at any given time outstanding, and shall be computed on the
basis of a 365/360 day year. Bank may, in its sole discretion, set aside at the closing of the Loan
a reserve for interest (“Interest Reserve™) in an amount, as estimated by Bank, to provide for the
payment of interest on funds to be disbursed during the estimated construction period. Bank (i)
may at any time, and (ii) shall at such times as Borrower is not in default hereunder and provided
the Loan is in balance, at the request of Borrower, disburse the Interest Reserve or portion
thereof to pay interest then due on the Loan by reducing the amount of the Interest Reserve by
such interest amount then due. Any revenues generated with respect to the Project shall be
applied first toward payment of interest due under the Loan; provided, however, that under the
terms of the Approved Budget the Interest Reserve shall be used to pay interest until such time as
the Project generates revenues, at which time revenues generated from the Project shall be used
to pay interest due as provided in the Approved Budget. Amounts in the Interest Reserve shall
be applied in payment of interest due on the Loan only to the extent revenues generated from the
Project are insufficient to pay current interest. No interest shall accrue upon the Interest Reserve
until any disbursement thereof, whereupon the amount of such disbursement shall be deemed an
Advance and shall bear interest from the date of disbursement. At maturity or the acceleration of
the Loan, interest on the then outstanding principal balance of the Loan shall accrue at the
default rate specified in the Note.

(b}  Principal. Borrower shall pay the outstanding principal amount of the Loan in
accordance with the Note. The entire outstanding principal amount of the Loan, together with all
accrued and unpaid interest and all other amounts owed by Borrower to Bank in connection with
the Loan, shall be due and payable in full on the maturity date stated in the Note (“Maturity
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Date™), unless sooner payable pursuant to the terms of this Agreement, by rcason of acceleration
of the Maturity Date or otherwise.

48  Additional Security. Borrower assigns and grants to Bank, as additional sccurity
for the performance of Borrower’s obligations under this Agreement, a security interest in the
proceeds of the Note and each Security Document, Borrower’s interest in all Loan funds held by
the Bank, whether or not disbursed, including without Jimitation, the Interest Reserve, all funds
deposited by Borrower with Bank under this Agreement, all governmental permits obtained for
the lawful construction of the Improvements, and all reserves, deferred payments, deposits,
refunds, cost savings, and payments of any kind relating to the construction of the
Improvements. Upon any default of Borrower, Bank may use any of the foregoing for any
purpose for which Borrower could have used them under this Agreement or with respect to the
construction or financing of the Improvements. Bank will also have all other rights and remedies
as to any of the foregoing that are provided under applicable law or in equity.

5. Disbursement Conditions.

5.1  Conditions Precedent. Prior to the first Advance hereunder, Borrower shall, upon
request, be required to submit to Bank the following each in form and content approved by Bank
(unless Bank has waived any such consent in writing):

(a)  This Agreement, the Note, the Deed of Trust (which must be duly recorded), any
financing statements required by Bank (which must be duly filed) and all other Security
Documents and appropriate resolutions to borrow executed by Borrower, all duly executed by

Borrower.

(b)  An Assignment of Rents and Leases with respect to the Property executed by
Borrower, and copies of all leases for the Property in effect as of the date of the first Advance
and (as an ongoing obligation of Borrower) copies of all leases for the Property and
modifications of such existing and future leases that shall be made thereafter. (Borrower
acknowledges that the terms of all such leases are subject to the approval of the Bank, in the
reasonable exercise of its discretion.)

(c) A preliminary title report, issued by a title insurance company acceptable to bank
(“Title Company™) relating to the Property and showing all exceptions to title.

(d) An ALTA Lender’s extended coverage policy of title insurance (“Title Policy™)
issued by Title Company at Borrower’s expense upon recordation of the Deed of Trust (or
assurance satisfactory to Bank from the Title Company that the Title Policy will be issued),
which Title Policy shall be in liability amount and form satisfactory to Bank. This Title Policy
must show the Deed of Trust as first lien on the Property, subject only to exceptions approved in
writing by Bank, and shall have attached any endorsements required by Bank,




(¢) An assignment ol all equipment Icases and management contracls for the
Property, if any.

(f) The Plans and Specifications, which have been approved by Bank, and which
must be approved by all other persons or agencies whose prior approval is required by law or by
any covenants, or restrictions applicable to the Project, and an assignment thereof to Bank, and
all insurance policies required by the Security Documents. In addition, Borrower agrees to
provide Bank with all plans and specifications for the Project that may be prepared subsequent to
the execution of this Agreement, and to unconditionally assign all such subsequent plans and
specifications to Bank.

(g) Evidence satisfactory to Bank that all required approvals pertaining to
construction of the Project, including all necessary building permits, contracting licenses, or
consents of governmental authorities having jurisdiction over the Property have been obtained
and remain in force and effect, and that the Property is suitably zoned for its intended use.
(Borrower acknowledges and agrees that all such approvals, permits, licenses and/or consents
must remain in full force and effect throughout the term of this Agreement, to the extent that the
same are necessary/required for the lawful construction and/or use of the Project).

(h) A copy of the Construction Contract, and all subcontracts and bids related thereto,
a written cost breakdown of the vaiue of all labor and materials to be performed under the
Construction Contract in form satisfactory to Bank, an assignment of the Construction Contract
to Bank, and (at Bank's sole and absolute option) an assignment by the Contractor of part or all
of Contractor’s subcontracts with respect to the Property.

(i) A current ALTA/ACSM survey of the Property by a registered engineer or land
surveyor correctly showing any improvements and the relationship of any such improvements to
the property line of the Property and correctly showing any other items required by Bank or the
Title Company.

() Payment by Borrower of a “construction loan fee” in the amount of
$435,000.00, which fee is a condition precedent to any obligations of Bank hereunder and which
is payable concurrently with the execution of this Agreement; payment by Borrower of an
“extension loan fee” in the amount of one half of one percent (0.5%) of the face principal
amount of the Note, which fee is a condition precedent to any obligations of Bank hereunder to
extend the Maturity Date of the Note, and which is payable concurrently with the extension of
the Note. All such loan fees shall be deemed fully earned when paid and shall be non-refundable.

(k) A Phase | environmental assessment of the Property, an environmental use
questionnaire relating to the Property, other data, materials and information relating to the
environmental condition and status of the Property, and such further environmental assessments,
soils reports, investigations, reviews and studies as may be reasonably necessary to verify that
the Property is free from Hazardous Materials (defined below) contamination.
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1)) A list of all of Contractor’s sub-contractors, which list must be approved by Bank
in the reasonable exercise of its discretion.

(m)  Borrower shall have delivered to Bank certified copies (certified by the managing
member of Borrower) of Borrower's articles of organization and operating agreement.

(n)  Anappraisal of the Property, satisfactory to Bank in the solc and absolute exercise
of its discretion, showing the value of the Property, as the Improvements are completed, to be at
least an amount sufficient to maintain a “loan to value ratio” of no more than 80%. Borrower
acknowledges and agrees that if at any time such loan to value ratio exceeds 80%, Borrower
shall immediately, upon Bank’s demand, reduce the principal balance of the Loan so that such
loan to value ratio does not exceed 80%. Bank may, at Borrower’s expense, require a re-
appraisal of the Property from time to time, with such appraisals to be in a formn acceptable to
Bank and completed by an appraiser acceptable to Bank.

(0)  There shall have been recorded in the Official Records of Clark County, Nevada,
with respect to the Property, all subdivision and parcel maps required by Nevada law with
respect to the Property.

(p) Bank shall have approved the form and substance of all conditions, covenants and
restrictions, recorded or to be recorded in the Official Records of Clark County, Nevada, that
govern the Property (and Borrower further agrees that no conditions, covenants and restrictions
shall be so recorded without Bank’s prior written consent).

(Q) A Guaranty of the Loan (“Guaraaty”), in a form and substance acceptable to
Bank in its sole discretion, executed by Jeffrey B. Guinn, Monica A. Guinn, Jeffrey B. Guinn
and Monica A. Guinn, as Trustees of the Del Mar Trust, dated April 16, 2001, Sean P. Corrigan,
Lisa D. Corrigan, Sean P. Corrigan and Lisa D. Corrigan, as Trustees of the S&L Corrigan
Famtly Trust, dated Septernber 24, 1998, Kent Barry, Mary Sunshine Barry, R. Kent Barry (also
known as Kent Barry) and Mary Sunshine Barry, as Trustees of the Barry Family Trust, dated
November 4, 2003, and Pacific Sunset Development, LLC, a Nevada limited-liability company
(*Guarantor”). Each Guarantor must covenant and agree that the respective Guarantor will not,
without Bank’s prior written consent (which will not be unreasonably withheld, delayed, or
qualified) transfer, hypothecate, encumber, sell or otherwise dispose of any material asset outside
of the normal course of business.

{r) A soils report, prepared by an environmental consultant or engineer acceptable to
Bank, stating that the condition of the soils in and on the Property is acceptable for the
construction of the Project.

{s) Certification from the appropriate governmental agency as to the propensity for
flooding on and around the Property.
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() A certification from each of the Architect, the Contractor and the engineers for
the Project i) that all utilities are currently available to the boundaries of the Project, ii) that the
Project complies with, or when built, will comply with all applicable zoning ordinances and
other applicable laws, and can be operated for the purposes for which the Project was
constructed, iii) that all permits, licenses and approvals have been issued by the appropriate
governmental authorities, 1v) that the Project will be constructed above the “100 year flood
plane” for the Property, and v) that the budget submitted concurrently herewith to the Bank
adequately provides for all sums necessary to complete the Project.

(u Such other documents or information as Bank may reasonably require.

5.2 Other Conditions Precedent to Advances.

(a) Prior to making each Advance hereunder, Bank in its sole discretion may require:
that Borrower furnish Bank with (i) receipted bills and releases of lien rights covering all parties
who have furnished labor or materials for the Project, which shall be in form and substance
satisfactory to Bank, or at Bank’s election, that the Title Company issue a Title Policy
endorsement, at Borrower’s expense, insuring the priority of any Advance, (ii) with respect to
the first Advance to be made following completion of foundations for the building(s) for the
Improvements or any part thereof, that the Title Company issue a Title Policy endorsement, at
Borrower’s expense, insuring completion of such foundations without encroachment, and (iii)
there shall not be any Event of Default under this Agreement, or any event or condition which,
with the giving of notice, would constitute an Event of Default under this Agreement.

(b) By submitting any Advance Request, Borrower shall be deemed to represent and
warrant as follows: (i) All representations and warranties contained in this Agreement are correct
as though made as of the date of the Advance Request; and (ii) there exists no Event of Default
under this Agreement, or any event or condition which, with the giving of notice or the passage
of time or both, would constitute an Event of Default under this Agreement.

53  Conditions Precedent to Final Advance. In addition to the above conditions
precedent to Advances made hereunder, Bank, in its sole discretion, may require any of the
foliowing before making the final Advance for the Improvements.

(a) A certificate of occupancy for the Improvements.

(b)  An as-built ALTA/ACSM survey by a registered engineer or land surveyor
certified to Bank and the Title Company showing adjoining streets and alleys, the location of the
Improvements and the existence of any easements, visible or recorded, upon which survey such
engineer or surveyor certifies that the survey correctly shows the relationship of the buildings or
other structures to the property lines indicated thereon, that there are no encroachments of




buildings or structures either onto or off of the Property cxcept as shown on the survey, and that
the setbacks are in conformity with the local zoning ordinances.

(c) Issuance by the Title Company of a title policy and reasonabie endorsement(s), at
Borrower’s expense, that insure the lien-free completion of the improvements, with the Borrower
and the Bank to agree to such endorsements as pari of escrow instructions to be given by them at
such time as the Deed of Trust is recorded in the official records of the Clark County, Nevada,

recorder.

(d) A certificate of Architect or other consultant for the Project acceptable to Bank
that the construction of the Improvements has been completed in accordance with the Plans and
Specifications and in accordance with all applicable laws, ordinances and regulations and that all
required utilities, scrvices, streets and other off-site improvements are complete and adequate to
service the Project as completed.

(¢}  There shall not be any Event of Default under this Agreement or any event or
condition which, with the giving of notice, would constitute an Event of Defauit under this
Agreement.

H Any other condition Bank may reasonably impose.

6. Right to Inspect Project. Bank, or parties designated by Bank, shall have the
right to enter upon and inspect the Property from time to time at all reasonable times, upon
reasonable notice, for the purpose of determining that the Project is being completed in
accordance with the Plans and Specifications and that the other terms and conditions of this
Agreement are being observed. Bank is under no obligation to construct or supervise the Project
and any inspection by Bank of the Project is for the sole purpose of protecting the security of
Bank. Such inspection is not to be construed as a representation that there has been or will be
strict compliance on the part of the Contractor with the Plans and Specification, or that the
Project will be free from faulty material or workmanship. Borrower will make or cause to be
made such other independent inspections as it may desire for its own protection and Borrower
will rely on its own judgment with respect to the construction of the Project.




7. Representations and Warranties of Borrower. Borrower, in addition to all
other representations made and warranties given herein, represents and warrants to Bank as
follows:

(a) No condemnation or eminent domain proceeding has been commenced or, to the
knowledge of Borrower, threatened against the Property.

(b) Borrower has no knowledge of any notices or violations of federal or state law or
municipal ordinances, including without limitation any Environmental Laws (defined below), or
orders or requirements of any governmental body or authority to whose jurisdiction the Property
or the Project are subject.

(c) The execution, delivery and performance of the transactions contemplated by this
Agreement, the Note and the Security Documents will not conflict with or result in a breach of
the terms or provisions of any existing law, regulation or order of any court or governmental
body or authority, or any other document, instrument or agreement to which Borrower is a party
or is bound.

(d) This Agreement, the Note and the Security Documents to which Borrower is a
party wiil be validly executed and delivered by Borrower and wiil constitute the legal, valid and
binding obligations of Borrower, enforceable against it in accordance with their respective terms.

(e) There are no actions or proceedings pending or threatened against Borrower, any
real property or project owned by Borrower, the Property or the Project, other than such as may
arise in the ordinary course of business, which may in any manner whatsoever substantially
affect the validity, priority or enforceability of the Agreement, the Note or the Security
Documents or the construction, use, occupancy and operation of the Project or any part thereof.

(H Telephone services, gas, electric power, storm sewers, sanitary sewer and water
facilities are available to the Property, adequate to serve the Project and are not subject to any
conditions, other than normal charges to the utility supplier, which would limit the use of such
utilities. All streets and easements necessary for construction and operation of the Project are
available to the boundaries of the Property.

(g) Except as otherwise disclosed by Borrower to Bank, neither Borrower nor, to the
best of Borrower's knowledge, after due inquiry, any previous owner, tenant, occupant or user of
the Property used, gencrated, released, discharged, stored or disposed of any Hazardous
Materials (defined below) on, under, in or about the Property, or transported any Hazardous
Materials to or from the Property.

(h) The Property and the Project (as constructed in accordance with the Plans)
comply with or shall comply with, as required, the federal Endangered Species Act and all
Environmental Laws, and the Americans With Disability Act.
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(i) To the best of Borrower’s knowledge, after due inquiry, there is no fact which
Borrower has not disclosed to Bank in writing which materially adversely affects or, so far as
Borrower can now foresee, will materially adversely affect the Project or the ability of Borrower
to perform any of its obligations arising under this Agreement.

) All financial information furnished to Bank by Borrower, or its representatives
with respect to Borrower in connection with the Loan (i) is complete and correct in all materials
respects, (ii) accurately represents the financial condition of Borrower at the date of issuance and
(iii) has been prepared in accordance with generally accepted accounting principles, consistently
applied. Borrower has no material or contingent liability not disclosed to Bank in writing and
there is no material lien, claim, charge or other right of others of any kind (including liens or
retained security titles of conditional vendors) or any property of Borrower not disclosed in such
financial statements or otherwise disclosed to Bank in writing,

(k) There has been no material adverse change in the condition, financial or
otherwise, of Borrower since the dates of the latest financial statements furnished to Bank by
Borrower. Since those dates, Borrower has not entered into any material transaction not
disclosed in such financial statements or otherwise disclosed to Bank in writing.

)] Borrower has filed all required federal, state and local tax returns and has paid all
property taxes and other taxes due (including interest and penalties, but subject to lawful
extensions disclosed to Bank) with respect to Borrower or the Project, other than taxes being
promptly and actively contested in good faith and by appropriate proceedings. Borrower is
maintaining adequate reserves for tax liabilities {including contested liabilities).

(m)  The Approved Budget is based on information deemed reliable by Borrower and
represents Borrower’s best estimate of all costs required to complete the Project.

(n)  Borrower currently uses no trade name other than its actual name. For purposes
of this Agreement, Borrower’s principal place of business is at its address shown on Exhibit

“A”

(0)  Borrower has good and marketable title to the Property, and the lien of the Deed
of Trust shall be a first position lien, with the exception of those encumbrances disclosed by the
Title Company to Bank.

m Borrower validly exists, and is in good standing, as a Nevada limited-liability
company. The articles of organization and operating agreement for Borrower that have been
delivered to Bank is both current and accurate.

(@)  Borrower shall maintain all of its depository accounts related to the Project with
Bank throughout the term of this Agreement.




(r) . Neither Borrower nor any Guarantor is (or will be) a person with whom Bank is
restricted from doing business under regulations of the Office of Foreign Asset Control
(*OFAC”) of the Department of the Treasury of the United States of America (including, those
Persons named on OFAC’s Specially Designated and Blocked Persons list) or under any statute,
executive order (including, the September 24, 200! Executive Order Blocking Property and
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support
Terrorism), or other governmental action and is not and shall not engage in any dealings or
transactions or otherwise be associated with such persons. In addition, Borrower hereby agrees
to provide Bank with any additional information that Agent may deem necessary from time to
time in order to ensure compliance with all applicable laws concerning money laundering and
similar activities.

The above representations and warranties and any representations and warranties made by
Borrower in Borrower’s application for the Loan or any loan commitment issued by Bank shall
survive the making of any Advance hereunder and will be deemed to have been made each time

an Advance is made hereunder.

8. Covenants of Borrower. In addition to any other obligations and duties of
Borrower hereunder, Borrower covenants as follows:

(a)  Borrower shall give notice immediately to Bank of any notice of any claim made
by any party arising in connection with or against the Project, the Property or Borrower.

(b)  Borrower shall commence the pre-development work to be compieted with the
proceeds of the Loan no later than the commencement date that has been represented to Bank.
Borrower shall complete such work no event later than the date (“Completion Date™) specified
in Exhibit “A”.

(¢)  Unless Bank otherwise agrees in writing, Borrower shall use all Loan Proceeds
solely for expenditures relating to the construction of the Project and the purchase of equipment
for the Project.

(dy  Borrower shall obtain Bank’s prior written approval of any material change in the
Plans and Specification or any other change order under the Construction Contract if the cost of
such change order exceeds the amount set forth on Exhibit “A” ($10,000.00 for an individual
change order and $25,000.00 in the aggregate for multiple change orders less than $10,000.00).
If it reasonably appears to Bank that any change may increase the total costs of completing the
Improvements, Bank may require Borrower to deposit additional non-interest bearing funds with
Bank sufficient to cover the increased costs as a condition to giving its approval.

(e) Upon the occurrence of an Event of Default, at Bank’s option, Borrower shall
obtain and pay for performance and labor and material payment bonds in form and substance and




issued by a surcly acceptable to Bank in dual obligee form covering the performance of the
Contractor under the Construction Contract.

(H Borrower shail comply with, and keep in effect, all permits and approvals
obtained from any governmental bodies that relate to the lawful construction of the
Improvements and to comply with all existing and future laws, regulations, orders and
requirements of all governmental, judicial, or other legal authorities having jurisdiction over the
Property or Improvements, and with all recorded restrictions affecting the Property.

(g}  Borrower shall furnish Bank from time to time at the request of Bank, in a form
acceptable to Bank, correct lists of all contractors, subcontractors, laborers, suppliers,
materialmen and other lien claimants employed in connection with construction of the
Improvements and true and correct copies of all executed contracts and subcontracts. Bank may
contact Contractor or any subcontractor to verify any facts disclosed in the lists.

(h) Borrower shall not, without Bank’s prior written consent, purchase or install
materials, equipment, fixtures, or articles or personal property of Borrower placed in the
Improvements under any security agreement or other agreement in which the seller reserves or
purports to reserve title or the right of removal or repossession, or the right to consider them
personal property after their incorporation in the work of construction, unless authorized by Bank

in writing.

(i) Upon Bank’s demand, Borrower shail pay and discharge all claims and liens for
labor done and materials and services furnished in connection with the construction of the
Improvements. Borrower will have the right to contest in good faith any claim or lien, provided
that it does so diligently and without prejudice to Bank. Upon Bank’s request, Borrower will
promptly provide a bond, cash deposit, or other security reasonably satisfactory to Bank to
protect Bank’s interest and security should the contest be unsuccessful.

1) In addition to any insurance requirements set forth in the Deed of Trust (which
shall control in the event of a conflict between the terms of this Agreement and the Deed of
Trust), Borrower shall maintain in force, until full payment of the Loan, all insurance required by
law or the Bank, flood insurance, business interruption insurance, worker’s compensation
insurance (which Borrower will also require Contractor to keep in force with respect to the
Project), public liability insurance (in an amount of not less than the amount Bank may require in
the reasonable exercise of its discretion), and builder’s all risk insurance with course of
construction endorsement (in an amount of not less than the amount Bank may require in the
reasonable exercise of its discretion). The policies must be approved by Bank as to amounts,
form, risk coverage, deductibles, insurer, and loss payable and cancellation provisions. Bank’s
approval, however, shall not be a representation of the solvency of any insurer or the sufficiency
of any amount of insurance. Ali such policies shall, in Bank’s sole and absolute discretion, name
the Bank as an additional loss payee or shall include a mortgagee endorsement acceptable to
Bank. The Bank may, in the reasonable exercise of discretion, alter the insurance required under
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the terms of this Agreement, the Deed of Trust or the Security Documents pursuant to the terms
of such reports. Borrower shall also maintain, and shall require Contractor to maintain,
workmen’s compensation insurance in adequate amounts.

(k) Borrower shall comply with, and cause the use and operation of the Property, and
all activities of the Contractor and all subcontractors on the Property or with respect to the
Project, at all times, to comply with all applicable Environmental Laws. Borrower shali not
causc or permit thc presence, use, generation, release, discharge, storage or disposal of any
Hazardous Materials on, under, in or about, or the transportation of any Hazardous Materials to
or from, the Property, except for any such Hazardous Materials, the use or presence of which are
necessary or customary in construction projects similar to the Project, provided that any such use
or presence shall occur only under and in compliance with any required governmental permits
and otherwise fully comply at all times with all applicable local, state and federal laws and
regulations relating to such use or presence.

¢)] Borrower shall at all times comply, and cause all of its officers, employees and
agents to comply with the provisions of the federal Endangered Species Act and the Americans
with Disabilities Act, as the application of such Acts may affect the construction, development
and use of the Project.

(m)  Borrower shall pay Bank on demand any expenses suffered, incurred or paid by
Bank which relate to the negotiation, preparation, execution, delivery, administration,
modification, performance, enforcement and interpretation of the Loan, this Agreement, and any
related matters or the exercise or defense of Bank’s rights and actions hereunder, or which relate
to the Note or the Security Documents, including without limitation, any charges for surveys,
appraisals and inspections, and reasonable attorneys’ fees, costs or expenses arising out of any of
the foregoing.

(n)  Borrower shall deposit into a separate account segregated with Bank, within five
(5) days of receipt of notice from Bank that the Loan is not in balance, such sums as shail be
necessary to cause the Loan to become in balance.

(0) Borrower shall comply in all material respects with all laws, regulations and
ordinances and requirements of all government agencies and all third parties relating to
Borrower, the Project or the Property or Borrower’s business thereon.

() Borrower shall promptly pay prior to delinquency all general and special real
property taxes and assessments imposed against the Property and all other taxes, license fees and
assessments imposed on Borrower, the Project or the Property.

(q) Borrower shall maintain complete books of account and other records reflecting
its operations (in connection with any other businesses as well as with respect to the Property).




(r) Borrower shall execute and acknowledge, or cause 1o be ecxccuted and
acknowledged, and delivered to Bank all documents, and take all actions, rcasonably required by
Bank from time to time to confirm the rights created or now or hereafter intended to be created
under this Agreement, the Note or any other Security Document, to protect and further the
validity, priority and enforceability of the Security Documents, to subject to the Sccurity
Documents any property intended by the terms of this Agreement, the Note or any Security
Document 1o be covered by the Security Documents, or otherwise to carry out the purposes of
this Agrcement and the transactions contemplaied hereunder.

(s) Borrower shall give notice to Bank, within ten (10) days of Borrower’s learning
thereof, of each of the following:

(i) any litigation or claim affecting or relating to the Property and involving an
amount in excess of $10,000.00; and any litigation or claim that might subject
Borrower to liability in excess of $10,000.00, unless such claim is within the
coverage of applicable insurance policies and the defense of such claim has been
tendered to and accepted without reservation by the carriers thereunder, and the
aggregate of all such claims, and the aggregate of all such claims does not exceed
the policy limits for the applicable insurance policies;

(ii) any dispute between Borrower and any governmental agency relating to the
Property or the Project, the adverse determination of which might materially
affect the Property or the Project;

(iii) any trade name herecafter used by Borrower and any change in Borrower’s
principal place of business;

(iv} any circumstances which render the Approved Budget materially inaccurate
with respect to any project costs set forth therein;

(v) any aspect of the Project that is not in substantial conformity with the Plans
and Specifications;

(vi) the creation or imposition of any mechanic’s lien or any other lien against the
Property;

(vii) any Event of Default or event which, with the giving of notice or the passage
of time or both, would constitute an Event of Default;

(viii) any material default by Borrower or any other party under any contract or
Agreement with respect to the construction of the Project; and




(ix) any material adverse change in the financial condition of Borrower from the
most recent financial statements of Borrower delivered 1o Bank.

() Borrower’s and Guarantor’s Financial Statements. Borrower and cach Guarantor
shall furnish to Bank, within ninety (90) days of completion but no later than April 30 of each
year, a copy of the compiled financial statement of Borrower of Guarantor, respectively,
prepared in accordance with accounting principles reasonably acceptable to Bank and certified
by Borrower’s/Guarantor’s chief financial officer and an accountant or accountants reasonably
acceptable to Bank. Borrower and Guarantor agree and authorize Bank and such accountant or
accountants 1o, if Borrower/Guarantor is unable to provide Bank information concerning
Borrower’s/ Guarantor’s financial statements that Bank deems necessary, communicate directly
with respect to Borrower’s/ Guarantor’s records and financial statements.

{u) Tax Returns. Borrower and Guarantor shall furnish to Bank, within thirty (30)
days of filing, copies of its federal tax returns and all extensions therefor and schedules and
attachments thereto (including, without limitation, K-1°s)

(v)  Other information. In addition to the information required above, Borrower shall
provide to Bank such other information or documents as Bank may reasonably require.

9. Default by Borrewer. The occurrence of any of the following events shall
constitute an Event of Default under this Agreement:

(a) Borrower fails to make any payment of interest or principal when due under the
Note (after the expiration of any applicable contractual cure period).

(b) Borrower fails to make any deposit of funds required under this Agreement within
ten (10) days after written notice from Bank.

(c)  Borrower fails to comply with any other covenants contained in this Agreement
that calls for the payment of money and does not cure that failure within ten (10) days after
written notice from Bank.

(d) Borrower fails to comply with any covenant contained in this Agreement, and
does not cure that failure within twenty (20) days after written notice from Bank; provided,
however, that it shall not be an Event of Default if Borrower diligently undertakes efforts to
effectuate a cure within such 20-day period and is unable to do so because the nature of the cure
in question requires more than 20 days to complete, except that in no event shall such period be
extended for more than ninety (90) days.

(e)  Construction of the Improvements is not completed in accordance with the Plans
and Specifications or is not completed on or before the Completion Date.
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{H Construction of the Improvements is halted prior to completion for any period of
twenty (20) consecutive days for any cause that is not beyond the reasonable control of
Borrower, Contractor and any subcontractors, which causes beyond the reasonable control of
Borrower, contractor or any subcontractor for the purposes of this subsection (f} shall be limited
to acts of God. flooding, strikes, lockouts, or other labor trouble, materially adverse weather
conditions, fire or other casualty, governmental preemption in connection with a national
emergency, any rule, order or regulation of any governmental agency or any department or
subdivision thereof, or inability to secure materials or labor because of any such emergency, rule,
order, regulation, war, civil disturbance or other emergency, cause or event beyond the
reasonable control of Borrower.

(8) A petition in bankruptcy is filed by or against Borrower, the Contractor or any
Guarantors, or a receiver or trustee of any property of Borrower, the Contractor or any
Guarantors is appointed, or Borrower, the contractor or any Guarantors files a petition for an
arrangement under any provisions of federal, or state bankruptcy or receivership laws, or any
other law, state or federal (unless, in any such case, such petition is dismissed within ninety (90)
days of filing), or makes an assignment for the benefit of creditors or is adjudged insolvent by
any state or federal court.

(h) A default occurs under the Note and/or any other Security Documents (subject to
any applicable contractual cure period).

(i) All or any material portion of the Property is condemned, seized or appropriated
by any governmental agency.

)] The Project is materially damaged or destroyed by fire or other casualty to such
an extent that Bank reasonably concludes that (i) such damage will preclude completion of the
Project by the required completion date set forth in this Agreement or (ii) remaining un-
disbursed Loan Proceeds, if any, plus funds derived from insurance proceeds, if any
{collectively, “Available Proceeds”), will not be sufficient to pay in full the costs of repair,
reconstruction and completion (if applicable) of the Project and Borrower fails to deposit into the
Account within twenty (20} days afier written request therefor, an amount sufficient to pay the
difference between estimated costs of repair, reconstruction and completion (if applicable) and
the Available Proceeds.

(k)  Subject to the terms of any contract with a contractor for the Project executed
prior to the date hereof, any contractor for the Project whose contract exceeds $10,000.00 in
value breaches such contract, and Borrower fails to enter into an agreement with a substitute
contractor reasonably acceptable to Bank within the Approved Budget allocation for such
contract, within twenty-five (25) days after such event (provided, however, if the substitute
contract price exceeds the Approved Budget allocation for such contract, Borrower shall deposit
with Bank an amount equal to such excess in a segregated interest-bearing account, which funds




shall be used to pay the first Project costs incurred under such substitute contact, until such
account is depleted).

(h Borrower or any of the non-individual Guarantors is dissolved, liquidated or
terminated, or Borrower or any of the non-individual Guarantors is soid or otherwise transferred,
or all or substantially all of the assets of Borrower or any Guarantors are sold or otherwise
transferred without Bank’s prior written consent.

(m)  The Guaranty, or any other guaranty of the Loan, is repudiated, revoked or
terminated without Bank’s prior written consent, or any of the Guarantors claim that his/her/its
Guaranty is ineffective or unenforceable, in whole or in part, and for any reason, with respect to
amounts then outstanding or amounts that might in the future be outstanding, and Borrower fails
to provide Bank, within sixty (60) days thereafter, with a substitute guaranty rcasonably
acceptable to Bank (provided, however, that until such time as Borrower provides Bank with a
substitute Guarantor(s) Bank will not be obligated to make any Advance).

{n)  Any individual Guarantor of any of Borrower’s obligations hereunder dies and
Borrower fails to provide Bank, within sixty (60) days thereafter, with a substitute guaranty
reasonably acceptable to Bank (provided, however, that until such time as Borrower provides
Bank with a substitute Guarantor(s) Bank will not be obligated to make any Advance).

(0) Borrower or any Guarantors defaults in any obligation to Bank other than in
connection with the Loan, subject to any applicable cure period, or there is a material adverse
change in the financial condition of any Guarantors.

(P Any representation or warranty made by Borrower in connection with this
Agreement, or any document or agreement made or submitted in connection with this
Agreement, is or becomes materially false or misleading.

(@) If Borrower, or any other “borrower” (as such term is defined in NRS 106.310)
who may send a notice pursuant to NRS 106.380(1), with respect to the Loan or the Deed of
Trust, (a) delivers, sends by mail or otherwise gives, or purports to deliver, send by mail or
otherwise give, to the Bank, any participant or any other Bank (i) any notice of an election to
terminate the operation of the Deed of Trust as security for any secured obligation, including,
without limitation, any obligation to repay any “future advance” (as defined in NRS 106.302) of
“principal” (as defined in NRS 106.345) or (ii) any other notice pursuant to NRS 106.380(1), (b)
records a statement pursuant to NRS 106.380(3), or (¢) causes the Deed of Trust, any secured
obligation of Bank, any participant or any other Bank to be subject to NRS 106.380(2),

106.380(3) or 106.400.




10.  Remedies. ! any one or more Events of Default shall have occurred and shall
continue beyond the expiration of the applicable cure period, if any, specified for such Event of
Default, Bank shall have the right and power, all in the sole discretion of Bank, to exercise one

or more of the following remedies.

(a) To credit any un-advanced Loan Proceeds or the Interest Reserve or contributions
of Borrower to the indebtedness of Borrower under the Note, to stop funding payments from the
Interest Reserve, and to declare the entire principal balance of the Note then duc and payable,
and thereupon Bank’s obligations to disburse L.oan Proceeds hereunder shall cease.

{b}  To enter upon the Property, in its own right or by court appointed receiver, and
construct, equip and complete the Project in accordance with the Plans and Specifications, with
such changes therein as Bank may from time to time, in its sole discretion, deem appropriate, all
at the risk, cost and expense of Borrower.

(¢)  To discontinue any work in respect of the Project commenced by Borrower or to
change any course of action undertaken by Borrower without being bound by any limitations or
requirements of time, whether set forth herein or otherwise.

(d)  To assume the Construction Contract or any other contract relating to the Project
made by Borrower and to take over and use all or any part or parts of the labor, materials,
supplics and equipment contracted for by Borrower, whether or not previously incorporated in
the Project, and to apply un-disbursed Loan Proceeds in payment of costs of construction or for
other costs, expenses or fees incurred in connection with the Project and/or to fulfill Loan
obligations of Borrower which Borrower has not fulfilled and/or to otherwise protect Bank’s

security.

These remedies are in addition to any other remedies which Bank may have hereunder or
under the Note, the Deed of Trust or any other Security Documents, at law or in equity, inciuding
the right to foreclose any security for Borrower’s obligations under this Agreement, all in such
order and manner as Bank may determine in its sole and absolute discretion.

In connection with any construction undertaken pursuant to the provisions of this section,
Bank may (i) engage builders, contractors, architects, engineers and others for the purpose of
furnishing labor, materials and equipment in connection with the Project; (ii) pay, settle or
compromise all bills or claims which are or may become liens against the Property or the Project
or which have been or shall be incurred in any manner in connection with equipping and
completing the Project; and (iii} take such action hereunder, or refrain from acting hereunder, as
Bank may, in its sole discretion, from time to time, determine to be necessary or desirable to
carry out the intent of this section. All sums paid or incurred by Bank directly or indirectly in
connection with equipping and completing the Project, however incurred, shall be repaid by
Borrower to Bank upon demand, with interest at the same rate as is provided in the Note to the




date of payment, and until so repaid shall be secured by the Deed of Trust and other Security
Documents.

11. Miscellaneous.

{(a) Waiver of Breach, Bank’s rights and remedies under this Agreement, the Note
and the Security Documents are cumulative and in addition to all rights and remedies provided
by law or in equity from time to time. The exercise by Bank of any right or remedy shall not
constitute a cure or waiver of any default, nor invalidate any notice of default or any act done
pursuant to any such notice, nor prejudice Bank in the exercise of any other right or remedy. No
waiver of any action shall be implied from any omission by Bank to take action on account of
such default if such default persists or is repeated. No waiver of any default shall affect any
default other than the default expressly waived, and any such waiver shall be operative only for
the time and to the extent stated. No waiver of any provision of this Agreement, the Note or any
Security Document shall be construed as a waiver of any subsequent breach of the same
provision. Bank’s consent to or approval of any act by Borrower requiring further consent or
approval shall not be deemed to waive or render unnecessary Bank’s consent to or approval of
any subsequent act. Bank’s acceptance of a late performance of any obligation shall not
constitute a waiver by Bank of the right to require prompt performance of all further obligations;
Bank’s acceptance of any performance following the sending or filing of any notice of default
shall not constitute a waiver of Bank’s right to proceed with the exercise of its remedies for any
unfulfilled obligations; and Bank’s acceptance of any partial performance shall not constitute a
waiver by Bank of any rights relating to the unfulfilied portion of the applicable obligation.

(b)  Notices. Except as otherwise provided by law, any notice, request, demand, -
consent, approval or other communication (“Notice”) provided or permitted under this
Agreement, or any other instrument contemplated hereby, shall be in writing, signed by the party
giving such Notice and shall be given by personal delivery to the other party or by United States
certified or registered mail, postage prepaid, return receipt requested, addressed to the party for
whom it is intended at its address as set forth in the Deed of Trust. Unless otherwise specified,
Notice shall be deemed given when received, but if delivery is not accepted, on the earlier of the
date delivery is refused or the third day after same is deposited in any official United States
Postal Depository. Any party from time to time, by Notice to the other parties given as above set
forth, may change its address for purpose of receipt of any such communication.

(¢) Assignment. The provisions hereof shall inure to the benefit of and shall be
binding upon the parties hereto and their respective heirs, administrators, executors, successors,
and assignees; PROVIDED, HOWEVER, that this Agreement shall be personal to Borrower and
no assignment by Borrower of any of its rights under this Agreement is permitted and no such
assignment shall be binding upon Bank or of any effect unless the prior written consent of Bank
to such assignment has first been procured and payment of such assumption fees as Bank may

require,




(d) Entire Apreement. This Agreement constitutes the entire agreement of the parties
hercto with respect to the subject matter hereof and supersedes all prior negotiations,
understandings and agreements between the parties hereto.

(e) Severability. It is understood and agreed by the parties hereto that if any part,
term or provision of this Agreement is held by any court to be illegal or invalid, the legality and
validity of the remaining portions or provisions shail not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the Agreement did not contain the
particular part, term or provision held to be illegal or invalid.

6] Interpretation. The section headings set forth in this Agreement are for the
purpose of convenience to and ready reference by the parties. It is agreed and understood by the
parties that such headings shall not be deemed to define, limit or extend the scope or intent of the
sections to which they pertain. Whenever the context requires, all words used in the singuiar will
be construed to have been used in the plural and vice versa, and each gender will include any
other gender.

(g) Incorporation. The preamble, exhibits and schedules attached hereto are hereby
incorporated into this Agreement and made a part hereof.

(h) Performance By Bank. If Borrower shall fail to perform any obligation hereunder
that requires the payment of money, including without limitation, the obligations of Borrower
under Sections 8(i) and (j), Bank may perform such obligation upon fifteen (15) days’ written
notice to Borrower {unless Bank shall in its sole discretion determine that the security for the
Loan is imminently threatened or impaired by such failure, in which case no such prior notice is
required), and any sums expended by Bank pursuant to this subsection shail be deemed to be
Advances and shall bear interest until repaid at the default rate of interest specified in the Note.

(i) Costs and Expenses. If any lawsuit is commenced to enforce or interpret any of
the terms of this Agreement, the prevailing party shall have the right to recover its reasonable
attorneys’ fees and costs of suit from the other party.

() Consistency. The terms of this Agreement, the Note and the Security Documents
supersede any inconsistent terms of Bank’s construction loan commitment to Borrower, if any;
provided, that all obligations of Borrower under the commitment to pay any fees to Bank or any
costs and expenses relating to the Loan or the commitment shall survive the execution and
delivery of this Agreement, the Note and the Security Documents. The terms of this Agreement
supersede any inconsistent terms of the Note or the Security Documents.

(k) Third Party Consultants. If there is an Event of Default, and if reasonably
required by Bank, Bank may hire such third-party consultants as it deems reasonably necessary,
the costs of which shall be paid by Borrower, to provide the following services (a) review Plans
and Specifications; (b) review the cost breakdown and the construction schedule; (c) conduct
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compliance inspections with respect to the progress of construction of the Project and approve
each clement of a request for disbursement relating to Project costs; and (d) perform such other
services conlemplated by this Agreement as may, from time to time, be required by Bank.

()] No Third Party Beneficiaries. This Agreement is made for the sole protection and
benefit of Bank and Borrower and their successors and assigns. No trust fund is created by this
Agreement and no other persons or entities will have any right of action under this Agreement or
any right to the Loan funds.

(m)  Relationship. Nothing herein shall be construed to constitute Bank and Borrower
a partnership or joint venture, or Bank an agent of Borrower, it being agreed that the sole
relationship between Bank and Borrower shall be that of lender and borrower.

(n}  Governing Law. It is understood and agreed by the parties that this Agreement is
made in the State of Nevada and that the laws of the State of Nevada shall govern the legality,
validity, construction, interpretation and effect of this Agreement.

(o) Signs. Until the construction of the Improvements is complete, Bank may place
reasonable signs on the Property during the term of the Loan stating that financing is being
provided by Bank.

(p)  Participations. Bank may grant participations in the Loan and the Note and
Security Documents at any one time and may furnish any participant or prospective participant
with all documents and information relating to Borrower and the Loan that Bank deems
advisable in connection therewith. Borrower’s indemnity obligations under this Agreement, the
Note and the Security Documents shall also apply with respect to any participant and the
directors, officers, agents and employees of any participant. Any fees or costs related to such
participations shall not be borne by Borrower.

() Cure Periods. All cure periods provided for herein or in the Note, the Deed of
Trust or the Security Documents shall run concurrently with any statutory cure periods.

(r) Jury Trial Waiver. Borrower and Bank hereby waive their respective rights
to a trial by jury in any action or proceeding based upon, or related to, the subject matter
of the Note, the Deed of Trust, this Agreement or the other Security Documents. This
waiver is a knowing, intentional and voluntary waiver made by Borrower and Bank, and
Borrower acknowledges that neither Bank nor any person acting on behalf of Bank has
made any representations of fact to induce this waiver of trial by jury or in any way to
modify or nullify its effect. Borrower and Bank acknowledge that this waiver is a material
inducement to enter into a business relationship that each of them has already relied on
this waiver and that each of them will continue to rely on this waiver.

28




{s) Waivers. To the extent permitted by law, Borrower hereby waives and
refinquishes: (i) the defense of the statute of limitations in any action hereunder or in any action
for the collection of any indebtedness or the performance of any obligation arising in connection
with the Note; (ii} any defense that may arise by reason of the incapacity, lack of authority, death
or disability of any other person or persons or the failure of Bank to file or enforce a claim
against the estate (in administration, bankruptcy or any other proceeding) of any other person or
persons; (iii) demand, protest and notice of any kind; (iv) any defense based upon an election of
remedies by Bank, including, without fimitation, the marshaling of assets (or any defense based
upon any statute or rule of law which provides that the obligation of a surety must be neither
larger in amount nor in other respects more burdensome than that of the principal); (v) any
defense arising because of Bank’s clection, in any proceeding instituted under the Federal
Bankruptcy Code, of the application of Section 1111 (b) of the Federal Bankruptcy Code; (vi)
any defense based on any borrowing or grant of a security interest under Section 364 of the
Federal Bankruptcy Code; (vii) any defense based upon an election of remedies by Bank,
including, without limitation, any election to proceed by judicial or non-judicial foreclosure of
any security, whether real property or personal property security, or by deed in lieu thereof, and
whether or not every aspect of any foreclosure sale is commercially reasonable, or any election
of remedies.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in
duplicate as of the day and year first above written.

BORROWER:

CORONADO CANYONS, LLC, a Nevada limited-liability company

By: _[ 4@/{'/ 6a /n‘tf

Kent[Barry, Manager

BANK:

COMMUNITY BANK OF NEVADA

By: f<€417’ //9/‘1’;“/“_,/ /J‘/ /OW.,

Name _ MYALT/ A1y Recw A. Franll
Title: \ /4’? AN /4(’,’{1')1 ‘/J e ! resi (}-"4"{'




Amount of Loan:
Architect:
Contractor:

Permitted Frequency of
Disbursement Requests:

Selected Construction
Control (if applicable)

Required Completion Date:
Change Order Amount:

Bank’s Address:

Borrower’s Address:

EXHIBIT AT

$29,020,000.00

Kitchell Contractors

Monthly

N/A
Maturity Dale
$10,000.00/$25,000.00

COMMUNITY BANK OF NEVADA
8945 West Russell Road, Suite #300
Las Vegas, Nevada 89148

Attention: Commercial Real Estate

CORONADO CANYONS, LLC

7900 West Sahara Avenue, Suite #200
Las Vegas, Nevada 89117

Attention: Manager




EXHIBIT “B-1"

Legal Description of Construction Parcel

PARCEL III:

A PORTION OF PARCEL A OF “THE MACDONALD RANCH CENTER”, A
COMMERCIAL SUBDIVISION, AS SHOWN BY MAP THEREOF ON FILE IN BOOK 94,
PAGE 76 OF PLATS, IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,

NEVADA, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID PARCEL A, SAID POINT
ALSO BEING A POINT ON THE SOUTHERLY RIGHT-OF-WAY LINE OF HORIZON

RIDGE PARKWAY (WIDTH VARIES);
THENCE DEPARTING SAID RIGHT-OF-WAY LINE AND ALONG THE EAST LINE OF

SAID PARCEL A, SOUTH 00°47°25” WEST, A DISTANCE OF 149.67 FEET TO THE
POINT OF BEGINNING;

THENCE CONTINUING ALONG SAID EAST LINE, SOUTH 00°47°25” WEST, A

DISTANCE OF 453.17 FEET;
THENCE DEPARTING SAID EAST LINE, NORTH 89 40’18” WEST, A DISTANCE OF

152,17 FEET,

THENCE SOUTH 45°19°42” WEST, A DISTANCE OF 226.27 FEET,

THENCE NORTH 89°40°18” WEST, A DISTANCE OF 461.15 FEET TO THE BEGINNING
OF A TANGENT CURVE CONCAVE NORTHERLY, HAVING A RADIUS OF 42.00 FEET;
THENCE WESTERLYALONG SAID CURVE TO THE RIGHT AN ARC DISTANCE OF
7.53 FEET, THROUGH A CENTRAL ANGLE OF 10°16°27”;

THENCE NORTH 79°23’51” WEST, A DISTANCE OF 13.32 FEET;

THENCE NORTH 04°30°56” WEST, A DISTANCE OF 355.50 FEET TO THE BEGINNING
OF A CURVE CONCAVE EASTERLY, HAVING A RADIUS OF 215.00 FEET;

THENCE NORTHERLY ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF
36.35 FEET, THROUGH A CENTRAL ANGLE OF 09°41°'17”;

THENCE NORTH 05°10°21" EAST, A DISTANCE OF 18.26 FEET TO THE BEGINNING OF
A TANGENT CURVE CONCAVE SOUTHEASTERLY HAVING A RADIUS OF 46.00
FEET,

THENCE NORTHEASTERLY ALONG SAID CURVE TO THE RIGHT, AN ARC
DISTANCE OF 38.66 FEET, THROUGH A CENTRAL ANGLE OF 48°09’15”;

THENCE NORTH 53°19°36” EAST, A DISTANCE OF 228.38 FEET TO THE BEGINNING
OF A TANGENT CURVE CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 36.00

FEET,




THENCE NORTHEASTERLY ALONG SAID CURVE TO THE RIGHT, AN ARC
DISTANCE OF 17.21 FEET, THROUGH A CENTRAL ANGLE OF 27°23°18”;

THENCE NORTH 80°42°54” EAST, A DISTANCE OF 136.02 FEET TO THE BEGINNING
OF A TANGENT CURVE CONCAVE SOUTHERLY, HAVING A RADIUS OF 115.00 FEET;
THENCE EASTERLY ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF
19.30 FEET, THROUGH A CENTRAL ANGLE OF 09°36°50”;

THENCE SOUTH 89°40°16™ EAST, A DISTANCE OF 456.54 FEET TO A POINT ON THE
EAST LINE OF SAID PARCEL A, SAID POINT ALSO BEING THE POINT OF
BEGINNING.

OTHERWISE SHOWN AS LOT I-J ON THAT RECORD OF SURVEY RECORDED IN FILE
131 OF SURVEYS, PAGE 65, OFFICIAL RECORDS, CLARK COUNTY, NEVADA.

PARCELV:

NON-EXCLUSIVE RECIPROCAL RIGHT, PRIVILEGE AND EASEMENT OVER, UPON
AND ACROSS THE COMMON AREAS, COMMON PARKING AREAS FOR VEHICULAR
AND PEDESTRIAN INGRESS AND EGRESS AS SET FORTH IN THAT CERTAIN
DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND RESERVATION
OF EASEMENTS RECORDED FEBRUARY 8, 2002 IN BOOK 20020208 AS DOCUMENT
NO. 01983 AND RE-RECORDED APRIL 2, 2002 IN BOOK 20020402 AS DOCUMENT NO.
04821 OF OFFICIAL RECORDS, CLARK COUNTY, NEVADA.




EXHIBIT “B-2”

Legal Description of the Tesco Parcel
PARCEL I:

A PORTION OF PARCEL A OF “THE MACDONALD RANCH CENTER’, A
COMMERCIAL SUBDIVISION, AS SHOWN BY MAP THEREOF ON FILE IN BOOK 94,
PAGE 76 OF PLATS, IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID PARCEL A, SAID POINT ALSO
BEING A POINT ON THE SOUTHERLY RIGHT-OF-WAY LINE OF HORIZON RIDGE
PARKWAY (WIDTH VARIES);

THENCE ALONG THE EAST LINE OF SAID PARCEL A, SOUTH 00°47'25” WEST, A
DISTANCE OF 149.67 FEET,

THENCE DEPARTING SAID EAST LINE, NORTH 89°40°16” WEST, A DISTANCE OF
288.49 FEET,

THENCE NORTH 00°19’44” EAST, A DISTANCE OF 27.54 FEET;

THENCE NORTH 06°22°20™ EAST, A DISTANCE OF 136.66 FEET:;

THENCE NORTH 02°00°34” EAST, A DISTANCE OF 19.60 FEET TO A POINT ON THE
SOUTHERLY RIGHT-OF-WAY LINE OF SAID HORIZON RIDGE PARKWAY, SAID
POINT ALSO BEING THE BEGINNING OF A NON-TANGENT CURVE CONCAVE
SOUTHWESTERLY, HAVING A RADIUS OF 122940 FEET AND TO WHICH
BEGINNING A RADIAL LINE BEARS NORTH 00°47°26” EAST;

THENCE EASTERLY ALONG SAID CURVE TO THE RIGHT AND SAID RIGHT-OF-
WAY, AN ARC DISTANCE OF 27734 FEET, THROUGH A CENTRAL ANGLE OF

12°55°31" TO THE POINT OF BEGINNING.

OTHERWISE SHOWN AS LOT 1-D OF THE RECORD OF SURVEY RECORDED IN FILE
131 OF SURVEYS, PAGE 65, OFFICIAL RECORDS, CLARK COUNTY, NEVADA.

PARCEL 11:

A PORTION OF PARCEL A OF “THE MACDONALD RANCH CENTER”, A
COMMERCIAL SUBDIVISION, AS SHOWN BY MAP THEREOF ON FILE IN BOOK 94,
PAGE 76 OF PLATS, IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHWEST QUARTER (NW
¥a) OF THE SOUTHWEST QUARTER (SW %) OF SAID SECTION 29, SAME BEING THE
CENTERLINE INTERSECTION OF HORIZON RIDGE PARKWAY (WIDTH VARIES) AND
GREEN VALLEY PARKWAY (WIDTH VARIES); THENCE AL.ONG THE NORTH LINE
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OF SAID NORTHWEST QUARTER (NW ') COINCIDENT WITH THE CENTERLINE OF
SAID HORIZON RIDGE PARKWAY, SOUTH 89°12'34” EAST, A DISTANCE OF 469.14
FEET;

THENCE DEPARTING SAID CENTERLINE, SOUTH 00°47°26™ WEST, A DISTANCE OF
55.25 FEET TO A POINT ON THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID
HORIZON RIDGE PARKWAY, SAID POINT ALSO BEING THE POINT OF BEGINNING.

THENCE ALONG SAID SOUTHERLY RIGHT-OF-WAY LINE, NORTH 84°47°00" EAST, A
DISTANCE OF 50.17 FEET;
THENCE CONTINUING ALONG SAID SOUTHERLY LINE, SOUTH 89°12°34” EAST, A

DISTANCE OF 215.98 FEET;
THENCE DEPARTING SAID SOUTHERLY LINE, SOUTH 02°00°34” WEST, A DISTANCE

OF 19.60 FEET,

THENCE SOUTH 06°22°20” WEST, A DISTANCE OF 136.66 FEET;

THENCE SOUTH 00°19'44”” WEST, A DISTANCE OF 27.54 FEET;

THENCE NORTH 89°40°16™ WEST, A DISTANCE OF 168.06 FEET TO THE BEGINNING
OF A TANGENT CURVE CONCAVE SOUTHERLY HAVING A RADIUS OF 115.00 FEET;
THENCE SOUTHWESTERLY ALONG SAID CURVE TO THE LEFT, AN ARC DISTANCE
OF 19.30 FEET, THROUGH A CENTRAL ANGLE OF 09°36°50";

THENCE SOUTH 80°42°54” WEST, A DISTANCE OF 67.25 FEET;

THENCE NORTH 01°06°42” EAST, A DISTANCE OF 192.78 FEET TO A POINT ON THE
SOUTHERLY RIGHT-OF-WAY LINE OF SAID HORIZON RIDGE PARKWAY, SAID
POINT ALSO BEING THE POINT OF BEGINNING.

OTHERWISE SHOWN AS LOT 1-E OF THAT RECORD OF SURVEY RECORDED IN FILE
131 OF SURVEYS, PAGE 65, OFFICIAL RECORDS, CLARK COUNTY, NEVADA.

PARCEL IV:

NON-EXCLUSIVE RECIPROCAL RIGHT, PRIVILEGE AND EASEMENT OVER, UPON
AND ACROSS THE COMMON AREAS, COMMON PARKING AREAS FOR VEHICULAR
AND PEDESTRIAN INGRESS AND EGRESS AS SET FORTH IN THAT CERTAIN
DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND RESERVATION
OF EASEMENTS RECORDED FEBRUARY 8, 2002 IN BOOK 20020208 AS DOCUMENT
NO. 01983 AND RE-RECORDED APRIL 2, 2002 IN BOOK 20020402 AS DOCUMENT NO.
04821 OF OFFICIAL RECORDS, CLARK COUNTY, NEVADA.




EXHIBIT “C”

Cost Breakdown




EXHIBIT “D”

Reqguest for Advance

(The Requests for Advance will be in the form required by the Voucher Control
Department or the Construction Control Agent referenced in Section 4.2.)
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$29,020.000.00

PROMISSORY NOTE
(Non-Revolving)

l.as Vegas, Nevada
Made and effective as of
November 1, 2007

Principal Obligation and Interest.

CORONADO CANYONS, LLC, a Nevada limited-liability company (“Borrower™),
unconditionally promises to pay to COMMUNITY BANK OF NEVADA (“Bank™), or order at
its office located at 8945 West Russell Road, Suite #300, Las Vegas, Nevada 89148, or at such
other place as the Bank may designate in writing, in currently available funds of the United
States, the principal sum of TWENTY NINE MILLION TWENTY THOUSAND AND NO/100
DOLLARS ($29,020,000.00), or so much as shall be advanced thereof, together with interest on
the unpaid principal at the interest rate described below. Notwithstanding the foregoing, the
Borrower acknowledges that the amount of the advances made under this Note will be subject to
the limitations set forth in the Loan Agreement (defined below). The interest rate for this Note
shall be calculated on the basis of a 365/360-day year. Whenever there is a default by Borrower
under this Note, the interest rate on the unpaid principal balance shall, at the option of the Bank,
be at the Default Rate (defined and set forth below). A condition precedent to the funding of the
Note by the Bank is that the Borrower pays a non-refundable loan fee equal to $435,300.00.
Such fee will be deemed fully earned when paid.

2, Repayment.

(a)  The total outstanding principal balance due under this Note, and all accrued and unpaid
interest and other fees due hereunder, shall be due and payable in full on that date which is
cighteen (18) months after the date of this Note (“Maturity Date”). Notwithstanding the
foregoing, upon Borrower’s written request to Bank, which must be received no earlier than
thirty (30) days and no later than fifteen (15) days prior to the Maturity Date, Bank will (but only
at is sole discretion) extend the Maturity Date by one six-month period upon satisfaction of the
following conditions precedent: i) Borrower shall pay to Bank a non-refundable extension fee
equal to one half of one percent (0.5%) of the face principal amount of this Note; ii) the Project
(defined in the Loan Agreement) shall have been leased sufficiently, at no less than the
“proforma” lease rates reflected in the appraisal for the Project provided by Borrower to Bank
and under leases satisfactory to Bank as to form, content, and tenant), generates a Debt Service
Coverage Ratio (defined in the Loan Agreement) of at ieast 1.0 to 1.0; and iii) there shall have
been no Event of Default (defined below) and no occurrence or non-occurrence that with the
passage of time or the giving of notice would constitute an Event of Default, The said extension
fee will be deemed fully earned when paid.




(b) Borrower shall make monthly interest payments, commencing on the first day of the first
calendar month after the month in which this Note is executed, and continuing on the first day of
cach successive calendar month thereafter.

(c) Interest under this Note will accrue at the “prime rate” of interest established by Bank
from time to time, as published by Bank in is branches and clsewhere (“Prime Rate”), plus one
percent (1.00%) per annum, fully floating and subject to change from time to time. The Prime
Rate of interest is a base rate that Bank utilizes from time to time and which serves as the basis
upon which effective rates of interest are calculated from time to time for those loans making
reference thereto. The Prime Rate is not necessarily the lowest rate of interest or best rate of
interest offered by the Bank. Each change in the interest rate hereunder shall become effective
on the date on which the Prime Rate is published. Borrower acknowledges that the Bank may
make loans based on indexes other than the Prime Rate.

(d)  All payments received under this Note shall be applied first to the payment of all fees due
hereunder, accrued interest and the balance shail be applied to principal. Borrower shall make
payments required hereunder to the Bank’s Office indicated in Section 1 above, or at a different
place if required by the Bank.

3. Prepayment Provision.
There is no prepayment premium.
4. Security.

This Note is secured by a first position Deed of Trust and Security Agreement With
Assignment of Rents and Fixture Filing of even date herewith (“Deed of Trust”), and is
governed by the terms of a Construction Loan Agreement of even date herewith (“Loan
Agreement”). As additional security for this Note, the Bank has a lien on, a continuing security
interest in, and a right to set off at any time without notice against, all property and deposit
accounts, if any, under the control of the Bank which belongs to Borrower or any other party to
or guarantor of this Note.

5. Default and Acceleration.

The principal unpaid balance, plus accrued interest, shall, at the option of the Bank or any
holder of this Note, become due and payable without notice or demand upon the happening of
any one or more of the Events of Default defined in the Loan Agreement. In the event that any
amount due under this Note is reduced to judgment, or if Borrower fails to make any payment
provided for in this Note when due, after the expiration of all applicable cure periods, or if any of
the other Events of Default described above shall occur and such Event of Default is not cured as
allowed by the Loan Agreement, the Bank, or any holder of this Note, may, at its option declare
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the unpaid balance of principal and the accrued unpaid interest due and payable although the
time of maturity as expressed herein shall not have arrived, and, regardless whether the Bank so
accelerates, the total of the unpaid balance of principal and the then accrued and unpaid interest
shali then begin accruing interest at the rate stated in Section 2 above, plus five percent (5%) per
annum (“Default Rate”), until such time as the Event of Default in question has been cured. At
that time, the interest rate will revert to that rate provided in Section 2. Borrower acknowledges
that the effect of this Defauit Rate provision could operate to compound some of the interest
obligations due, and Borrower hereby expressly consents to such compounding shouid it occur
and lo the compounding of interest in gencral (to the full extent allowed by NRS Section
99.050). In addition to the Default Rate, and all other fees due hereunder, for each payment not
made within fifteen (15) days of the due date therefor, Borrower will pay Bank a “late fee” equal
to five percent (5%) of the payment due.

6. Attorneys’ Fees and Costs.

Should the indebtedness represented by this Note, or any part hereof, be collected at law,
in equity, or in any bankruptcy, receivership or other court proceeding, or an attorney be retained
by the Bank for collection, Borrower agrees to pay, in addition to the principal and interest due
hereon, all reasonable attorneys’ fees, plus all other costs and expenses of collection and
enforcement, including any fees incurred in connection with such proceedings or collection of
this Note and/or enforcement of the Bank’s rights with respect to the administration, supervision,
preservation or protection of, or realization upon, any property securing payment hereof, whether
or not an action is filed in connection therewith.

7. Costs.

Borrower agrees to pay all of Bank’s “out of pocket” costs in connection with this Note
including, without limitation, title fees, recording fees, reasonable attorney’s fees, document
fees, and other similar costs and fees.

8. Miscellaneous.

(a) The failure of the Bank to act or to exercise any right or remedy shall not in any way
affect or impair the obligations of Borrower to the Bank, or constitute a waiver by the Bank of,
or otherwise affect any of, the Bank’s rights under this Note, under any endorsement or guaranty
of this Note or under any document or instrument evidencing any security for payment of this

Note.

(b) The invalidity or unenforceability of any cne or more provisions of this Note shall in no
way affect the other provisions.

(c) Borrower waives presentment, demand for payment, dishonor, notice of dishonor,
protest, notice of protest, notice of nonpayment and any other notice or formality and any right of
offset,




(d) All titles used in this Note are intended solely for convenience and reference; said titles
shall not affect any terms, provisions, or meanings of this Note.

(e) No waiver or modification of any of the terms or provisions of this Note shail be valid or
binding unless set forth in a writing signed by a duly authorized officer of the Bank, and then
only to the extent therein specifically set forth.

H All rights and remedies provided to the Bank or the holder of this Note shall be
cumulative and shall be in addition to all other rights and remedies provided at law or in equity
and all such rights and remedies may be exercised singly, successively and/or concurrently.

(g)  Time is of the essence hereof,

(k) The laws of the State of Nevada shall govern the validity, construction, performance and
effect of this Note.

(i) All notices given to or made upon Borrower shall be deemed to have been given or made
when deposited in the U.S. Mail and addressed to Borrower at the -address stated in the Deed of

Trust.

)] All cure periods provided herein shall run concurrently with any applicable statutory cure
periods.

(k) Borrower and Bank hereby waive their respective rights to a trial by jury in any
action or proceeding based upon, or related to, the subject matter of this Note, the Deed of
Trust, the Loan Agreement or the other Security Documents (defined in the Loan
Agreement). This waiver is a knowing, intentional and voluntary waiver made by
Borrower and Bank, and Borrower acknowledges that neither Bank nor any person acting
on behalf of Bank has made any representations of fact to induce this waiver of trial by
jury or in any way to modify or nullify its effect. Borrower and Bank acknowledge that
this waiver is a material inducement to enter into a business relationship, that each of them
has already relied on this waiver and that each of them will continue to rely on this waiver.

)] To the extent that any Borrower is determined by a court of competent jurisdiction to be a
guarantor or surety hereunder, such party hereby waives and relinquishes all rights and remedies
accorded by applicable law to guarantors and sureties generally and agrees not to assert or take
advantage of any such rights or remedies, including, without limitation: (i) any right provided by
Nevada Revised Statutes § 40.430, or any other statute or decision, to require Bank to proceed
against Borrower or any other person or to proceed against or exhaust any security held by Bank
at any time or to pursue any other remedy in Bank’s power before proceeding against a guarantor
or surety, or any right to require the marshaling of assets; (ii) any defense that may arise by
reason of the incapacity, lack of authority, death or disability of any other person or persons or
the failure of Bank to file or enforce a claim against the estate (in administration, bankruptcy or
any other proceeding) of any other person or persons; (iii) demand, protest and notice of any
kind, including, without limitation, notice of the existence, creation or incurring of any new or
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additional indcbtedness or obligation or of any action or non-action on the part of Borrower,
Bank, any endorser or creditor of Borrower or any guarantor or surety or on the part of any other
person whomsoever under this or any other instrument in connection with any obligation or
evidence of indebtedness held by Bank as collateral or in connection with any indebtedness
hereby puaraniced; (iv) any defense based upon an election of remedies by Bank, including,
without limitation, an election to proceed by non-judicial rather than judicial foreclosure, which
may destroy or otherwise impair the subrogation rights of any guarantor or surety or the right of
any guarantor or surety to proceed against Borrower for reimbursement, or both (or any defense
based upon any statute or rule of law which provides that the obligation of a guarantor or surety
must be neither larger in amount nor in other respects more burdensome than that of the

principal).
9. Loan Agreement.

If there is any conflict between the terms of this Note and the Loan Agreement, the terms
of the Looan Agreement will control.

IN WITNESS WHEREOF, this Note has been executed effective the date and place
above written.

BORROWER:

CORONADO CANYONS, LLC, a Nevada limited-liability company

o A f@mw

Kent Harw, Manager
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SHEA & CARLYON, LTD.

A PROFESSIONAL CORPORATION

781 E. Bridger Avenue James Paurick Shea
Suite 850 Candacc C, Carlvon
Las Vegan, Nevada Shawn W. Millet
§9101-5700

Shlomu S. Sherman
Telephone (702) 4717422 Tracy M. O'Steen
Facsimile (702) 471.7435 Lisa M. Wilishire

ww.sheacarlyon.com Of Counsel:
March 30, 2009 Dawn M. Cica

Denise H, Abramow

VIA US MAIL AND HAND DELIVERY
Coronado Nevada, LLC Jeffrey B. Guinn, Guarantor
Jeffrey B. Guinn, Manager 7900 West Sahara Avenue, Suite 200
7900 West Sahara Avenue, Suite 200 Las Vegas, NV 89117
Las Vegas, NV 89117
Monica A. Guinn, Guarantor Coronado Bay Investments, LLC, Guaranitor
7900 West Sahara Avenue, Suite 200 Jeffrey B. Guinn, Manager
Las Vegas, NV 89117 7900 West Sahara Avenue, Suite 200
Las Vegas, NV 89117

Jeffrey B. Guinn and Monica A. Guinn,
Trustees of the Del Mar Trust, Guarantor
7900 West Sahara Avenue, Suite 200
Las Vegas, NV 89117

Re:  Coronado Nevada, LLC, Loan No. 9011020108 (the “Loan™), Coronado Bay
Invesiments, LLC, the Del Mar Trust, Jeffrey B. Guinn, and Monica A. Guinn, Guarantors

This office represents Community Bank of Nevada (the “Bank”) relative to the loan
(*Loan”) evidenced by Promissory Note No. 9011020108, dated December 27, 2006 (the
“Note”), the Business Loan Agreement dated December 13, 2006 (the “Loan Agreement”), and
other related loan documents executed in connection with the Loan (collectively, the “Loan
Documents™).

PLEASE TAKE NOTICE that the Loan is in default under the terms of the Loan
Documents, in that you have failed to make payments due from and afier January 13, 2009.

PLEASE TAKE FURTHER NOTICE that you are currently in default in payments
due from and after January 13, 2009, in the amount of $147,446.28.

PLEASE TAKE FURTHER NOTICE that the total amount due on the Loan as of
March 26, 2009 is §5,570,155.57 (excluding attorney’s fees and costs), consisting of principal in
the amount of $5,441,181.71, accrued interest in the amount of $124,187.54 and late fees of
$2,285.14. Interest charges at the default rate and attomeys’ fees and costs, as well as any other
applicable fees and charges, also continue to accrue on all of the obligations.




* Shea & Carlyon, Ltc’ ®
Coronado Nevada, LLC
March 30, 2009
Page 2 of 2

DEMAND 1S HEREBY MADE for immediate payment of the sum of $147,446.28. If
that sum is not received within 10 days of the date of this letter, my client intends to take all
appropriale action, which may include the commencement of a lawsuit against you or any of
you, foreclosure on the collateral described in the Loan Documents (collectively, the
“Collateral”), acceleration of all amounts due under the Loan as of the date of this
correspondence, as well as the immediate enforcement of any and all remedies of the Bank under
the Loan Documents.

DEMAND IS FURTHER MADE upon you to not dispose of any of the collateral and,
if you fail 10 cure the default described above within ten days of the date of this letter, you
immediately marshal and deliver possession of the Collateral to the Bank, including all related
books and records, for inspection by the Bank and turnover to the Bank.

Nothing contained herein shall constitute a waiver of any right of the Bank under any law
or the Note or other documents executed in connection with the Loan. The Bank expressly
reserves any claims, defenses, rights and remedies under any of the documents described herein,
at law, in equity or otherwise. The Bank also reserves the right to alter, amend or correct any of
the information set forth herein.

Please contact me (or, if you retain counsel in regard to this matter, have your attorney
contacl me) immediately to avoid further action.

Sincerely,

SHEA & CARLYON, LTD.

Lo

Candace C. Carlyon, Esq.

CCC/t
cc:  Mr. Jerry Hayes, Community Bank of Nevada
Mr. John Dru, Community Bank of Nevada
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a=s *
COMMUNITY BANK

OF NEVADA

BUSINESS LOAN AGREEMENT

53 9 ‘ 106 181 90116215 108 -89 V.

References in the boxes above are for Lender’'s use only and do not limit the applicability of this do_cu.me.nl to any particulsr loan or item.
Any item above containing ****" has been omitted due to text length limitations.

Borrower: Joffray B. Guinn Lender: Community Bank of Nevada
Monica A. Guinn Commaercial Lending
400 S. Fourth Streat

/ © 12% 38333 Summit Canyon Drive
2 Las Vegas, NV B9144 Las Vegas, NV 89101

THIS BUSINESS LOAN AGREEMENT dated December 29, 2008, is mads and executed between Jeffrey B. Guinn and Monica A. Guinn
{"Borrowsr™) and Community Bank of Nevada [("Lender”} on the following terms and conditions. Borrower has received prior commercial loans
from Londer or has applied to Lender for 8 commercial loan or loans or other financial accommedations, including those which may b? describad
on any exhibit or schadula attachead to thiz Agreement. Borrower understands and agreas that: {A] in granting, renewing, or extending any
Loan, Lender is relying upon Borrower's representations, warranties, and agreements as set forth in this Agreemant; {B} the granting,
renewing, or extending of any Loan by Lender at all times shall be subject to Lender's sole judgment and discretion; and (C) all such Loans
shall be and remain subject to the tarms and conditions of this Agresment.

TERM. This Agreement shall be eftective as of December 29, 2008, and shali continue in full force and effect untii such 1ime as all of
Borrower's Loans in tavor of Lender have been paid in full, including principal, interast, costs, expensas, attorneys' fees, and other fees and

charges, or until such time as the parties may agree in writing to tarminate this Agreement.
CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's obligation to make the initial Advance and each subsequent Advance under this
Agreement shall be subject to the tulfillment to Lender's satisfaction of all of the conditions set torth in this Agreement and in the Related
Docurments,
Loan Documents. Borrower shall provide to Lender the following documents for the Loan: (1) the Note; (2] Security Agreements
granting to Lender security interests in the Collateral; (3) financing statements and all other documents perfecting Lender's Security
Interests; (4} evidence of insurance as required below; (5) guaranties; (6) together with al! such Related Documents as Lender may
require for the Loan; ali in form and substance satisfactery to Lender and Lender's counsael.

Payment of Fees and Expenses. Borrower shail have paid to Lender all fees, charges, and other expenses which are then due and payabie
as specifiad in this Agreement or any Related Document.

Represantations and Warranties. The representations and warranties set forth in this Agreement, in the Related Documents, and in any
document or cenificate delivered to Lender under this Agresment are true and correct.

No Event of Dafault. There shali not exist at the time of any Advance a condition which would constitute an Event of Default under this
Agraement or under any Related Document.

REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants te Lender, as of the date of this Agreement, as of the date of sach
disbursement cof loan proceeds, as of the date of any renewal, extension or modification of any Loan, and at all times any Indebtedness exists:

Business Activitiess. .effrey B. Guinn maintains an office at/ & Summit Canyon Drive, Las Vegas, NV 89144, Unless Jeffrey B. Guinn
has designated otherwise in writing, the principal office is the office at which Jeffrey B. Guinn keeps its books and records including its
records concerning the Coltateral. Jeftrey B. Guinn will notify Lender prior to any change in the location of Jetfrey B. Guinn's principal
office address or any change in Jaftray B. Guinn’s name. Jeffrey B. Guinn shall do all things necessary to comply with ait reguiations,
rules, ordinances, statutes, orders end decrees of eny governmental or quasi-governmental authority or court applicable to Jeffray B. Guinn
and Jeffrey B. Guinn's business actlwtlesyo /zr.&-—

Monics A. Guinn maintains an office at *+T7 Summit Canyon Drive, Las Vegas, NV 83144. Unless Manica A. Guinn has designated
otherwise in writing, the principal office is the office at which Monica A. Guinn keaps its books and records including its records concerning
the Collateral. Monica A. Guinn will notity Lender prior 10 any change in the tocation of Monica A. Guinn's principal otfice address or any
change in Monica A. Guinn's name. Maonica A. Guinn shall do all things nacessary 10 comply with all regulations, rules, ordinances,
statutes, orders and decrees of any governmental or quasi-governmental euthority or court applicable to Monica A. Guinn and Monica A,
Guinn's business activities.

Assumed Business Names. Borrower has filed or recorded all documenis or filings required by law relating to all assumed business names
used by Borrower. Excluding the name of Borrower, the following is a complete list of all assumed business names under which Borrower
does business: None.

Authorization. Borrower's execution, delivery, and performance of this Agreement end all the Related Documents do not conflict with,
result in a violation of, or constitute & default under (1} any provision of any agreament or other instrument binding upon Borrower or {2)
any lsw, governmental reguiation, court decree, or order epplicabie to Borrower or to Borrower's properties.

Financial Information. Each of Borrower's financial statements supplied to Lender truly and completely disclosed Borrowar's financial
condition as of the dste of the statemant, and there has bean no material adverse change in Borrower's financial condition subsequent to
the date of the most recent financial statement supplied to Lender. Borrower has no material cantingent obligations except as disclosed in
such financial statemants.

Legal Effect. This Agreement constitutes, and eny instrument or agreement Borrower is required 10 give under this Agreemem when
delivered will constitute legal, valid, and binding obligations of Borrower enforceable against Borrower in accordance with their respective
terms,

Properties. Except as contemplatad by this Agreement or as praviously disclosed in Borrower’s financial statements or in writing to Lender
and as sccepted by Lender, and except for property tax liens for taxes not presently due and payabie, Borrower owns and has good title 10
all of Borrower's properties free and clear of all Security Interests, and has not execuied any security documents or financing statements

relating to such properties. All of Borrower's properties are titled in Borrower's legal name, and Borrower has not used or filed a financing
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statement under any other name for st least the last five {5) years.

Hazardous Substances. Except as disclosad to and acknowledged by Lender in writing, Borrower represents and warrants 1_hat: {1} During
the period of Borrower's ownership of the Coliateral, there has been no use, generation, manutacture, storage, treatment, disposal, release
or threatened rglease of any Hazardous Substance by any person on, under, about or from any ot the Collateral. {2) Borrower has no
knowledge of, or reason to beliave that there has been (a) any breech or viclation of any Environmental Laws; {b) any use, generation,
manutacture, storage, treatment, disposal, release or threatened release of any Hazardous Substance on, under, abgut or from l.he
Collatera! by any prior owners or occupants of any of the Collatera!; or ic) any ectual or threatened litigation or claims of any kind by any
person relating to such matters. (3) Neither Borrowar nor any tenant, contractor, agent or other authorized user of any of the Collateral
shall use, generate, manufacture, store, treat, dispose of or release any Hazardous Substance on, under, about or from any of the
Collateral; and any such activity shall be conducted in compliance with all applicable federal, state, end local laws, regulations, and
ordinances, including without limitation all Environmental Laws. Borrower authorizes Lender and its agents to enter upon the Collateral to
make such inspections and tests as Lender may deem appropriate to determine compliance of the Collateral with this section of the
Agreement. Any inspections or tests made by Lender shall be at Borrower's expanse and for Lender's purposes only and shall not be
construed to craate any responsibility or liability on the pan of Lender 1o Borrower or 1o any other person. The representations and
warranties contained herein are based on Borrower's due diligence in investigating the Collateral for hazardous waste and Hazardous
Substances. Borrower heraby (1) releases and waives any future claims against Lender for indemnity or contribution in the event
Borrower bacomes liable for cleanup or other costs under any such laws, and {2} agrees to indemnify, defend, and hold harmless Lender
against any and all claims, losses, liabilities, damages, penalties, and expenses which Lender may directly or indirectly sustain or suffer
resulting from & breach of this section of the Agreement of as a consequence of any use, generation, manutacture, storage, disposal,
release or threatened rolease of a hazardous waste or substance on the Collateral. The provisions of this section of the Agreemant,
including the obligation to indemnify and defend, shall survive the payment of the indebtedness and the tarmination, expiration or
satisfaction of this Agreement and shall not be affected by Lender's acquisition of any interest in any of the Collateral, whether by
toreclosure or otherwise,

Litigation and Claims. No litigation, claim, investigation, administrative proceeding or similar action {including those for unpaid taxes)
against Borrowar is pending or threatsned, and no other event has occurred which may matarially adversely aftect Borrower's financial
condition or properties, other than litigation, claims, or other events, if any, that have been disclosed 10 and acknowledged by Lender in
writing.

Taxes. To the best of Borrower's knowledge, all of Borrower's tax returns and reports that are or were required 1o be filed, have been
filed, and all taxes, assessmants and other governmental charges have been paid in full, except those presently being or to be contasted by
Borrower in good faith in the ordinary course of business and for which adequate reserves have been provided.,

Lien Priority. Unless otherwise previously disclosed to Lendar in writing, Borrower has not entered into or granted any Security
Agreements, or permitted the filing or attachment of any Security Interests on or affecting any of the Collateral directly or indirectly
sacuring repayment of Borrower's Loan and Note, that would be prior or that may in any way be superior to Lender's Security Interests and
rights in and to such Collateral.

Binding Effect. This Agreement, the Note, all Sacurity Agreements (if any}, and all Related Documents are binding upon the signers
thereof, as well as upon their successors, representatives and assigns, and are legally enforceable in sccordance with their respective
terms.

AFFIRMATIVE COVENANTS. Borrower covenants and agrees with Lender that, so long as this Agreement remains in effect, Borrower wilk:

Notices of Claims and Litigation. Promptly inform Lender in writing of {1) all matarial adverse changss in Borrower's financial condition,
and (2} all existing and afl threatened Jitigation, claims, investigations, administrative proceedings or similar actions attacting Borrower or
any Guarantor which could materially affect the financial condition of Borrower or the financial condition of any Guarantor.

Financial Records. Maintain its bocks and records in accordance with GAAP, applied on a consistent basis, and permit Lender to examine
and audit Borrower's books and records at all reasonable times.

Financial Statements. Furnish Lender with the following:

Additional Requirements.
BORROWER'S FINANCIAL REQUIREMENTS:

(i} Financial Statements:

PERSONAL FINANCIAL STATEMENTS. Borrowers shall provide to Lender concurrently with the applicable 1ax return filing date
personal financial statement,

‘I_'J_\X RETURNS. Botrowers shall provide to Lender, as soon as available, but in no event later than thirty (30) days after the applicable
filing date for the tax reporting period ended, Federal and other governmental tax returns. If extensions are filed, copies of such
ex1ansions are to be provided immediataly upon filing.

All financial reports required to be provided under this Agreement shall be prepared in accordance with GAAP, applied on a consistent
basis, and certified by Borrower as being true and correct.

Additional Information. Furnish such additional information and statements, as Lender may request from time to time.

Insurance. Maintain fire and other risk insurance, public liability insurance, and such other insurance as Lender may require with respect 1o
Borrower's properties and operations, in form, amounts, coverages and with insurance compsnies acceptable 1o Lender. Borrower, upon
request of Lender, will deliver to Lender from time o time the policies or certificates of insurance in form satisfactory to Lender, including
stipulations that coverages will not be cancelfled or diminished without at least thirty (30) days prior written notice to Lender. Each
l'l"lSll.Il'a.l'lCB poiicy also shail include an endorsement providing that coverage in favor of Lender will not be impaired in any way by any act,
omission or default of Borrower or any other person. In connection with all policies covering assets in which Lender holds or is offered a
security interest for the Loans, Borrower will provide Lender with such lender's loss payable or other endorsements as Lender may require.

Insurance Reports. Furnish to Lender, upon request of Lender, reports on each existing insurance policy showing such information as
Lender may reasonably request, including without limitation the following: {1} the name of tha insurer; {2} the risks insured; (3) the
amount of the policy; (4} the proparties insured: (5) the then current property values on the basis of which insurance has been obtained,
and the manner of determining those vaiues; and (6} the expiration date of the policy. In addition, upen request of Lender (howsver not
more often than annually}, Borrower will have an independent appraiser satisfactory to Lender determine, as applicable, the actual cash
value or replacement cost of any Coliateral. The cost of such appraisal shall be paid by Borrower.

Guaranties. Prior to disbursement of any Loan proceeds, turnish executed guaranties of the Loans in favor of Lender, executed by the
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guarantors named beiow, on Lender's forms, and in the amounts and under the conditions set forth in those guaranties.

Namaes of Guarantors Amounts

Dal Mar Trust Unlimimd
Beach Trust Unlimited

Other Agreements. Comply with all terms and conditions of all other egreements, whether now or hareatter existing, batween Borrower
and any other party and notify Lender immedistely in writing of any default in connection with any other such agreements.

Loan Proceeds. Use all Loan proceeds solely for Borrower's business operations, unless spacifically consented to the contrary by Lender in
writing.

Taxes, Charges and Liens. Pay and discharge when due all of its indebtedness and obtigations, including without !imitation atl assessments,
taxes, governmental charges, levies and liens, of every kind and nature, imposed upon Borrower or its properties, income, or profits, prior
to the date on which psnalties would attach, and all tawfut claims that, if unpaid, might become a lien or charge upon any of Borrower's
properties, income, or profits. Provided however, Borrower will not be required to pay and discharge any such assessment, tax, charge,
levy, lien or claim so long as {1} the legality of the same shali be contested in good faith by appropriate proceedings, and (2} Borrowe_r
shall have established on Borrower's books adequate reserves with respect to such contested assessment, tax, charge, levy, lien, or claim
in accordance with GAAP.

Performance. Perform and comply, in a timely manner, with all terms, conditions, and provisions set forth in this Agreement, in the Related
Documents, and in all other instruments and agreements between Borrower and Lender. Borrower shall notify Lender immediately in
writing of any default in connection with any agreement,

Operations. Maintain executive and management personnel with substantially the same qualifications and experience as the present )
exacutive and management personnel; provide written notice to lL.ender of any change in executive and management personnel; conduct its
business atfairs in a reasonable and prudent manner.

Environmental Studies. Promptly conduct and complete, at Borrower's expense, sll such investigations, studies, samplings and testings as
may be requested by Lender or any governmental authority relative to any substance, or any waste or by-product of any substance defined
as 1oxic or a hazardous substance under appiicable federal, state, or local law, rule, regulation, order or directive, at or affecting any
property or any facility owned, leased or used by Borrower.

Compliance with Governmental Requirements. Comply with ail laws, ordinances, and regulations, now or hereatter in effect, of all
governmental authoritias applicable to the conduct of Borrower's properties, businesses and operations, and to the use or occupancy of the
Coliateral. inctuding without limitation, the Americans With Disabilities Act. Borrower may contest in good faith any such law, ordinance,
or reguiation and withhold compliance during any proceeding, including appropriate appeals, so long as Borrower has notified Lender in
writing prior to doing so and so long as, in Lender's sole opinion, Lender's interests in the Collateral are not jeoperdized. Lender may
require Borrower 10 post adequate security or a surety bond, reasonably satisfaciory to Lender, to protect Lender's interest.

Inspection. Permit employees or agents of Lender at any reasonable time to inspect any and all Coliaters! for the Loan or Loans and
Borrower's other properties and to examine or audit Borrower's books, accounts, and records and to make copies and memoranda of
Borrower's books, accounts, and records. If Borrower now or at any time hereatter maintains any records (including without limitation
computer generated records and computer scftware programs for the generation of such records) in the possession of a third party,
Borrower, upon request of Lender, shall notify such party 1o permit Lender free access 10 such records at alf reasonable times and to
provide Lender with copies ot any records it may request, atl at Barrower's axpensea.

Compliance Certificates. Unless waived in writing by Lender, provide Lender at least annuslly, with a certificate executed by Borrower's
chiet financial officer, or other officer or person acceptable to Lender, certifying that the representations and warrantias set forth in this
Agreement are true and correct as of the date of the certificate and further certitying that, as ot the date of the certificate, no Event of
Default exists under this Agreement.

Environmental Compliance and Reports. Borrower shall comply in all raspects with any and all Environmental Laws; not cause or permit to
exist, as a result of an intentional or unintentional sction or omission on Borrawer's part or on the part of any third party, on property
owned and/or occupied by Borrower, any environmental activity where damage may result to the environment, unless such environmental
activity is pursuant to and in compliance with the conditions of a permit issued by the appropriate federal, state or local governmental
authorities; shall furnish to Lender promptly and in any event within thirty {30} days after raceipt thereof a copy of any notice, summons,
lien, citation, directive, letter or other communication from any governmental agency or instrumantality concerning any intentional or
unintentional sction or cmission on Borrower's part in connection with any environmental activity whether or not there is damage to the
environment and/or other natural resources.

Adqhinnal Assurances. Make, exacute and deliver to Lender such promissory notes, mortgages, deeds of trust, security agreements,
assignments, financing statements, instruments, documents and other agreements as Lender or its attorneys may reasonably request to
evidence and secure the Loans and to perfect alt Security interests.

RECOVERY OF ADDITIONAL COSTS. If the imposition of or any change in any law, rule, regulation or guideline, or the interpretation or
application of any thereof by any court or administrative or governmental autherity (including any request or policy not having the force of law)
shall impose, modity or make applicable any taxes (except tederal, state or local income or franchise taxes imposed on Lender), reserve
requirements, capital adequacy requirements or other obligations which wouid (A} increase the cost to Lender for extending or maintaining the
credit facilities 1o which this Agreement relates, (B) reduce the amounts payable to Lender under this Agreement or the Relaied Documents,
or {C) reduce the rate of return on Lender's capital as 8 consequence of Lendar's obligations with respect to the credit facilities to which this
Agreement relates, then Borrower agrees 1o pay Lender such additional amounts as will compansate Lender therefor, within five I5) days after
Lender's written demand tor such payment, which demand shall be accompanied by an explanation of such imposition or charge and a
caiculation in reasonable detail of the additional amaunts payable by Borrower, which explanation and calculations shall be conclusive in the
absence of manifest error.

. _ 5 , including but not limited to discharging or
paying all taxes, liens, security interests, t any time levied or placed on any Collateral and paying all costs for
insuring, maintaining and preserving any Coilateral, Al such expenditures incurred or paid by Lender for such purposes will then bear interest at
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Borrower. All such expenses will become
a part pt the Indebtedness and, at Lender's option, will (A) be payable on demand: (B) be added to the balance of the Note and be
apponioned among and be payable with any installment payments to become due during either {1) the term of any applicabie insurance policy;
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or {2} the remaining term of the Note; or (C} be treated &s a balloon payment which will be due and payable at the Note's maturity.

CESSATION OF ADVANCES. If Lender has made any commitment to make any Loan to Borrower, whether under this Agreemant or under.ar'w
other agreement, Lender shall have no obligation 10 make Loan Advances or to disburse Loan proceeds if: (A) Borrower or any Guarantor isin
default under the terms of this Agreement or any of the Related Documents or any other agreement that Borrower or any Ggar_anmr has vu_uth
Lender: {B) Borrower or any Guarantor dies, becomes incompetent or becomes insolvent, files a petition in banifruptgy or sm"nllar proceedings,
or is adjudged a bankrupt; (C) there occurs a material adverse change in Borrower's financial condition, in the financial condllthn of any
Guarantor, or in the value of any Collateral securing any Loan; or (D} eny Guarantor seeks, claims or otherwise attempts 10 limit, modify or
revoke such Guarantor's guaranty of the Loan or any other loan with Lender; or {E} Lender in good faith deems itself insecure, even though no
Event of Default shall have occurred.

DEFAULT. Eeach of the following shall constitute an Event of Default under this Agreement:
Payment Detault. Borrower fails to make any payment when due under the Loan.

Other Defautts. Borrower fails to comply with or 1o perform any other term, obligation, covenant or condition contained in this Agreement
or in any of the Related Documents or 1o comply with or to perform any term, abligation, covenant or condition contained in any other
agreement between Lender and Borrower.

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalt under this
Agreernent or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes
talse or misleading at any time thereafter.

Death or Insolvency. The death ot Borrower or the dissolution or termination of Borrower's existence as a going business, the insolvency
of Borrower, the appointment of a receiver for any part of Borrower's property, any assignmeant for the benefit of creditors, any type of
creditor workout, or the commencement of any proceeding under any bankruptcy or insoivency laws by or against Borrower.

Defective Collateralization. This Agreement or any of the Retated Documents ceases to be in full force and effect (including failure of any
coliateral document to create a valid and perfected security interest or lien} at any time and for any reason.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Borrower or by eny governmental agency against any collateral securing the .oan.
This includes a garnishmant ot eny of Borrower's accounts, including deposit accounts, with Lender. Howaever, this Event of Default shall
not apply if there is a good faith dispute by Borrower as 1o the validity or reasonableness of the claim which is the basis of the creditor or
tarfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
a surety bond for the creditor or forteiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate
reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guerantar of any of the indebtedness or any
Guarentor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty ot the tndebtednass.

Adverse Change. A material adverse change occurs in Borrowar's financial condition, or Lender believes the prospect of payment or
performance of the Loan is impaired.

Insecurity. Lender in good taith believes itself insecure.

Right to Cure. If any defsult, other than a default on Indebtedness, is curable and it Borrower or Grantor, as the case may be, has not bean
given a notice of 8 similar default within the preceding twelve (12} months, it may be cured if Borrower or Grantor, as the casa may be,
after receiving written notice from Lender demanding cure of such default: {1) cure the default within fifteen (15) days; or {2} if the cure
requires more than fitteen {15} days, immediately initiate steps which Lender deems in Lender's sole discration to be sufficient 1o cure the
detauit and thereafter continue and complete all reasonable and necessary steps sutficient to produce compliance as soon as reasonably
practical.

EFFECT OF AN EVENT OF DEFAULT. If any Event of Default shall occur, except where otherwise provided in this Agreement or the Related
Documents, all commitments and obligations ot Lender under this Agreement or the Related Documents or any other agreement immediately will
terminate [including any obligation to make further Loan Advances or disbursements}, and, at Lender's option, all Indebtedness immediately will
become due snd payable, all without notice of any kind to Borrower, axcept that in the case of an Event of Default of the type described in the
"Insolvancy® subsection above, such acceleration shall be automatic and not optional, In addition, Lender shall have all the rights and remedies
provided in the Related Documents or available at law, in equity, or otherwise. Except as may be prohibited by applicable law, ali of Lender's
rights and remedies shall be cumulative and may be exercised singularly or concurrently. Election by Lander to pursue any remedy shall not
exclude pursuit of any other remedy, and an election to make expenditures or to take action to perform an obligation of Borrower or of any
Grantor shali not atfect Lender's right to deciare a default and to exercise its rights and remedies.

ADDITIONAL REPRESENTATIONS AND WARRANTIES. Borrower hereby represents and warrants as follows: (i} the financial statemant{s)
provided to Lender in connection with Borrower's application/request for the ioan governed by this dacument are true and accurate in all
respects; (il all essets listed on such financial statementis) are held in Borrower's own name, except as specifically disclosed therein, (i)
Borrower has specifically disclosed on such financial statement{s) whether any ot the assets listed therein are held by a trust to which Borrower
is & party {as a trustee, trustor, and/or beneficiary}, and (if the assets are so held) Borrower has specifically identified such trust; and (iv) they
have informed Lender of any and all trusts that holds any assets reflected on their financial statement(s}. (Initial Here ).

MISCELLANEOQUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys’' Fees: Expenses. Borrower agrees 1o pay upon demand sli of Lender's costs and axpenses, including Lender's attornays' fees
and Lender's legal expenses, incurred in connection with the enforcement of this Agresment. lLender may hire or pay someone aise to help
enfarce this Agreament, and Borrower shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's
attorneys' fees and legal expenses whether or not there is a lawsuit, including attarneys’ fees and lega! expenses for bankruptcy
proceedings f(inciuding efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection
services. Borrower also shall pay ail court costs and such additional fees as may be directed by the court.

Capt.io‘n Headings. Caption headings in this Agreement are for convenience purposes only and are not 1o be used to interpret or define the
provisions of this Agreement.

Ccm;qnt to Loan Participation. Borrower agrees and consents to Lender's sale or transfer, whether now or later, of one or more
Rarticipation interests in the Loan 1o one or more purchasers, whether relatsd or unrelated to Lender. Lender may provide, without any
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Consent to Loan Participation. Borrower agrees snd consents to Lender's sale or transfer, whether now or later, of one or more
participation inarests in the Loan 10 one or more purchasers, whether related or unrelated tc Lender. Lender may provide, without any
limitation whatsoaver, 1o any one or more purchasers, or potential purchasers, any information or knowledge Lender may have ab_out
Borrower or about any other mater relating to the Loan, and Borrower hareby waives any rights to privacy Borrower may have with respect
to such matters. Borrowar additionally waives any and all notices ot sale of participation interests, as well as all notices of any repurchase
of such participation interasts. Borrower also agrees that the purchasers of eny such participation interests will be considered-as the
absolute owners ot such interests in the Loan and will have all the rights granted under the participation agreement or agreements
governing the sale of such participation interests. Borrower further waives all rights of offset or counterclaim that it may have now or later
against Lender or against any purchaser of such a participation interest and unconditionally agrees that either Lender or such purchaser may
enforce Borrower's obligation under the Loan irrespective of the tailure or insclvency ot any holder ot any interest in the Loan. Borrower
further agrees that the purchaser of any such participation interests may enforce its interests irrespective of any personal claims or
detenses that Borrower may have against Lender.

Govarning Law. This Agreement will be governed by faderal law applicable to Lender and, to the axtent not preempted by federal law, the
laws of the State of Nevada without regard to its conflicts of law provisions. This Agreement has been accepted by Lender in the State of
Nevada.

Choice of Venue. If there is 8 | it, Borrower agrees upon Lender's request 1o submit to the jurisdiction of the courts ot Clark County,
State of Nevada. {initial Here ]

Joint and Saveral Liability. All obligations of Jdorrower under this Agreemant shall be joint and saveral, and all references to Borrower shall
mean each and every Borrower. This means that each Borrower signing below is responsible for all obligations in this Agreement.

No Waiver by Lender. Lender shall not be deemed to have weaived any rights under this Agreament unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
ather right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise 1o
demand strict compliance with that provision or any other provision ot this Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Borrower, or between Lender and any Grantor, shall constitute a waiver of any of Lender's rights or of any of
Borrower's or any Grantor's obfigations as to any tuture transactions. Whenever the consent of Lender is required under this Agreement,
the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent instances where such consent
i5 required and in all cases such consent may be granted or withheld in the sole discration of Lender.

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be etfective when actually delivered,
when actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier,
or, It mailed, when deposited in the Unitad States mail, as first class, certified or registered maill postage prepaid, directed to the addresses
shown near the beginning ot this Agreement. Any party may change its address for notices under this Agreement by giving formal written
notice toc the othar parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Borrower
agreses 1o keep Lander informed at all times of Borrower's current address. Unless otherwisae provided or required by law, if there is more
than one Borrower, any notice given by Lender to any Borrower is deemed to be notice given to all Borrowers.

Savaerability, It a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any
person or circumstance, that finding shall not make the offending provision illegal, invaiid, or unenforceable as to any other person or
circumstance. If teasible, the offending provision shall be considered modified so that it becomeas legal, valid and enforceable. If the
oftending provision cannot be so modified, it shall be considered deleted from this Agreement. Unless otherwise reguired by law, the
illegality, invalidity, or unentorceability of any provision of this Agreement shall not aftect the legality, validity or entorceability of any other
provision of this Agreement.

Succossors and Assigns, All covenants and agreements by or on behalf of Borrower contained in this Agreement or any Related
Documents shal! bind Borrower's successors and assigns and shall inure to the benefit of Lender and its successors and assigns. Borrower
shall not, however, have the right to assign Borrower's rights under this Agreement or any interest therain, without the prior written
consent of Lender.

Survival ot Represeniations and Warranties. Borrower understands and agrees that in making the Loan, Lender is relying on all
representations, warranties, and covenants made by Borrower in this Agreement or in any certificate or other instrument delivered by
Borrower to Lender under this Agraemant or the Related Documents. Borrower further agrees that ragardless of any investigation made by
Lender, all such representations, warranties and covenants will survive the making of the Loan and delivery to Lender of the Related
Documents, shall be continuing in nature, and shall remain in full force and effect untii such time as Borrower's Indebtedness shall be paid
in full, ar until this Agraement shall be terminated in the manner provided above, whichever is the last to occur,

Tirne is of the Essence. Time is of the essence in the performance of this Agreament.

Waive Jury. All parties to this Agresmant hereby waive the right to any jury trinl in any action, procesding. of counterclaim brought by any
party against any other party.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Uniess specifically
stated to the contrary, ali references 10 dollar amounts shall mean amounts in lawtul money of the United States of Amaerica. Words and terms
used in the singular shall include the plural, and the piural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall have the meanings attributed 10 such terms in the Uniform Commercial Code. Accounting words and terms not

otherwise defined in this Agreement shall have the meanings assigned to them in accordance with generally accepted accounting principles as in
efiect on the date of this Agreament:

Advanqa. The word "Advance" means & disbursement of Loan funds made, or to be made, to Borrower or on Borrower's bahalf on a line
of credit or multiple advance basis under the terms and conditions of this Agreement.

Agreer_nem. The word "Agraement” means this Business Loan Agreement, as this Business Loan Agreement may be amended or modified
from time to time, rogether with all exhibits and schedules atiached to this Business Loan Agreement from time to time.

Borrower. . The waord “Borrower” means Jeffrey B. Guinn and Monica A. Guinn and includes all co-signers and co-makers signing the Note
and all their successors and assigns.

Collateral. The word "Collateral” means all property and assets granted as collateral security for a Loan, whather real or perscnal property,
whether granted directly or indirectly, whether granted now or in the future, and whether granted in the form of a security interest,
mortgage, coliateral mortgage, deed of trust, assignment, pledge, crop pledge, chettel mortgage, collateral chattel maortgage, chattel trust,
tactor.'s lien, equipment trust, conditional sale, trust receipt, lien, charge, tien or title retention contract, lease or consignment intended as a
security device, or any other security or lien interest whatsoever, whether created by law, contract, or otherwise.
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Environmental Laws. The words “Environmental Laws" mean any and all stete, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.5.C. Section 9601, et seq. {"CERCLA"}, the Superfund Amendments and
Reauthorization Act ot 1986, Pub. L. No. 99-499 {("SARA"}, the Hazardous Materials Transportation Act, 49 U.5.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.5.C. Section 6901, a1 seq., Chapters 6.5 through 7.7 of Division 20 of the California
Health and Satety Code, Section 25100, et seq., or other applicable state or federal laws, rules, or regulations adopted pursuant therato.

Event of Dafault. The words "Evant of Default” mean any ot the events of default set forth in this Agreement in the detault section of this
Agragmant. -

GAAP. The word "GAAP" maans genarally accepted accounting principles.

Grantor. The word "Grantor” means each and a!l of the persons or entities granting 8 Security Interest in any Collateral for the Loan,
including without limitation all Borrowaers granting such a Security Interast.

Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of the Loan,

Guaranty. The word "Guaranty™ means the guaranty from Guarantor o Lender, including without fimitation a guaranty ot all or part of the
Note.

Hazardous Substances. The words "Hezardous Substances” mean materials that, because of their quantity, concentration or physical,
chemical or infactious charactaristics, may cause or pose a prasent or potential hazard to human heaith or the environment when
improperly used, traatad, stored, disposed of, generated, manufactured, transported or otherwise handled. The words “Hazardous
Substances” are used in their very broadest sense and include without limitation any and all hezardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also includes, without limitation, petroleum
and petroleum by-products or any fraction thereof end asbestos.

Indebtedness. The word "Indebredness” means the indebtedness evidenced by the Note or Related Documents, inciuding ail principal and

interast together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any
ot the Related Documents.

Lender. The word "Lender” means Community Bank of Nevada, its successcrs and assigns.

Loan. The word "Loan" means any and all loans and financial accommodations from Lender 1o Borrower whether now or hereatter
existing, and however evidencad, including without limitation those loans and financial sccommodations described herein or described on
any exhibit or schedule attached to this Agreement from time 10 time.

Note. The word “Note™ means the promissory note dated June 27, 2008, in the original principal amount of $2,939,034.90, now
increased to $3,538,184.49 from Borrower 10 Lender, togaether with ali renewals of, extansions of, modifications of, refinancings of,
consolidations of and substitutions for the promissory note or agreement.

Related Documents. The words "Related Documents™ mean all promissory noles, credit agreemants, loan agreements, environmental
agreemaents, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or hersafter existing, executed in connection with the Loan.

Security Agreement. The words "Security Agreement” mean and include without limitation any agreements, promises, covenants,
arrangaments, undarstandings or other agreements, whether crested by law, contract, or otherwise, evidencing, governing, representing, or
creating a Security Interest.

Security Interest. The words "Security Interest” mean, without limitation, any and all types of collateral security, present and future,
whether in the form of a lien, charge, encumbrance, morigaga, deed of trust, security deed, assignment, pledge, crop pledge, chattel
mortgage, collateral chattel mortgage, chatisl 1rust, tactor's lien, equipment trust, conditional sale, trust receipt, lien or title retention

contract, lease or consignmant intended as a security device, or any other security or lien interest whatsoever whether created by law,
contract, or otherwise.

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO
ITS TERMS. THIS BUSINESS LOAN AGREEMENT IS DATED DECEMBER 29, 2008,

. “Mpsie Q ﬁ”;

Monice A. Guifh S

BORROWER:

K OF NEVADA

nJ\

Vincent Lopez. Vice President
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BUSINESS LOAN AGREEMENT
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Relsrences in 1the shadad area are for Lend y and do not limit the applicability of this document 10 any particular loan ot item.
Any itam above containing "***" has been pmitted due to text length limitations,

Borrower: Jeffrey B. Guinn Lender: Community Bank of Nevada
Monica A, Gulnn Commercial Lending

10117 Summit Canyon Dr. 400 §. Fourth Street
Las Vegas, NV 89144 Las Vepgas, NV 89101

THIS BUSINESS LOAN AGREEMENT dated September 26, 2007, is made and exscuted between Jeffrey B. Guinn and Monice A. Guinn
{“Borrower”) and Community Bank of Nevada {"Lander") on the following tarms and conditions. Borrower has raceived prior commercial loans
from Lender or has epplied to Lendet ior a commescial loan or loans or other financial actommedations, including those which may be describsd
on any exhibit or schedule attached to this Agreemsnt {“Loan"]. Borrower understands and sgrees that: [A] in granting, renewing, or
extending sny Loan, Lender is ralying upon Borrower's representations, warrenties, and agreements as set forth in this Agreement; (B] the
granting, renewing, or extending of any Losn by Lendaer st all times shal! be subject 1o Lender’s sole judgment and discretion; and (C) all such

Loans shall be and remain subjact to the terms and conditions of this Agreement.
TERM. This Agreement shall be elfective as of Saptember 26, 2007, and shall continue in full force and effect until such time as all of
Borfower's Loans in favor of Lender have besn paid in full, including principal, interasl, COBS, @xpenses, sttorneys' foes. and other fees ang
charges, of until such time as the parties may agres in writing to terminate this Agreement.
CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's obligation to maks the initial Advance and sach subsequenmt Advance under this
Agrsament shall be subject 1o the fuilliment 1o Lender's satistaction of ail of the conditions get farth in this Agreement and in the Related
Documents.,
Loan Documents. Borrower shali provide to Lender the following documents tor the Loan: {1} the Note; {2) guarantias: (3) together
with all such Related Documents as Lender may require for the Loan; all in form snd substance satisfactory 1o Lender and Lender's counsel.
Payment of Feas and Expenses. Borrower shall have paid to Lender all fees, charges, and other expenses which are then due and payable
as specified in this Agreement or any Related Document.
Reprasentstions snd Warrantlas. The representations and warrantiss set forth in this Agreemant, in the Related Documents, and in any
document or certificate delivered to Lender under this Agreement are true and correct.
No Evant of Defoult. There shell not exist at the time of any Advance a condition which would constitute an Event of Detault under this
Agresement or under any Related Document.

REPRESENTATIONS' AND WARRANTIES, Borrowar rapresants and warrants 10 Lender, as of the date of this Agreement, as of the date of each
disbursement of loan proceeds, as of the date of any renewsl, extansion or modification of any Loan, and at all timas any Indabtadness exists:

Organization. Jeffrey B. Guinn maintzing an office at 10117 Summit Canyon Dr., Las Vegas, NV BS91t44. Unless Jeffrey B. Guinn has
designated otherwise In' writing, the principal office is the ofiice at which Jefirey B. Guinn keaps its books and reccrds including its records

concerning the Collateral. Jeflrey 8. Guinn will notify Lender prior to any change in the location of Jeifrey B. Guinn's principal office
address or any change in Jeffrey B. Guinn's name. Jeffrey 8. Guinn shall do all things necessary to comply with all regulations, rules,
otdinances, statutes, orders and decrees of any governmenta! or quasi-governmental authority or court applicable to Jeffrey B. Guinn and
Jetrey B. Guinn's business activities. ]

Monica A. Guinn maintains an oflice 8t 10117 Summit Canyon Dr., Las Veges, NV 89144. Unlass Monica A. Guinn has designated
otherwise in writing, the principal office is the oftice at which Monica A. Guinn keeps its books and records including its records concerning
the Collateral. Monica A. Guinn will notify Lender prior to any change in the location of Monica A, Guinn‘s principal office address or any
change in Monica A. Guinn's name. Monica A. Guinn shall do alf things necessary 1o comply with alf regulations, rules, ordinances,
stotutas, orders and dacrees ol any governmental or quasi-governmental authority or court appliceble to Menica A. Guinn and Monica A.
Guinn's business activities.

Assumed Business Nemes. Borrower has filed or recorded all docuiments or filings required by law relating to ali sssumed business narmes
used by Borrower. Excluding the name of Borrower, the following is & complets list of all assumed business names under which Borrower

does business: None.

Authorization. Borrower's exscution, delivery, and performance of this Agresment and all the Related Documents have bsen duly
authorized by all necessary sction by Borrower and do not conflict with, result in a viclation of, or constitute & default under (1} any
provision of any agreement or other instrument binding upon Borrowar or {2} any law, governmental regulation, court decree, or ordar
applicable to Borrower or to Borower's proparties.

Financlel Information. Each ol Borrower's financial statements supplied to Lender truly and completely disclosed Borrower's financial
condition as of the date of the statement, and there has been no material adverse change in Borrower's financial condition subsequent 10
the date of the most recent financial statement supplied 10 Lender. Borrower has no matarial contingent obligations except as disclosed in

such financial statements.

[
Legal Effect. This Agraement constitutas, and any instrument or agreement Borrower iE required to give under this Agreement when
detivered will constitute legal, valid, and binding obligations of Borrower cnforcesble against Borrower in accordance with their respective

terms.

Properties. Except as contemplated by this Agreament or as previously disclosed in Borrower's financial statements of in writing to Lender
and as accepted by Lender, and except for property tax liens for taxes not presently due and payable, Borrower owns and hes good title to
all of Borrower's propertias fres and clear of all Security Imerests, and has not executed any security documents or financing statements
relating to such properties. Al of Barrowet's properties are titted in Boriowet's legal name, and Borrower has not used or filed a financing

b mt 1 dan me s mabeme —mmwr fas aa Tuaas sl e
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Hazardous Substences. Excopt as disciosed 10 and acknowladged by Lender in writing, Borrower represents and warrants that: (1) During
the period oi Borrower's ownarship of the Coliateral, thera has been ne use, ganeration, manufacture, storage, treatment, disposal, release
or threatened release of any Hazardous Substance by any person on, under, about or trom any of the Collateral. {2} Borrower has no
knowledge of, or reason (o believe that there has baan (a} any braach ar viclation ol any Environmeantal Laws; (b} any use. gensration,
manulaciure, storage, traatmeni, disposal, release or threatened release of any Hazardous Substance on, under, about or fram the
Collateral by any prior ownets or occupants of any ol the Coltataral; or lc) any actual or threatened litigation or claims of any kind by any
person relating to such matters. {3) Neithar Barrower nor any tenant. contractor, agent or other authorized user of any of tha Collateral
shall use. generste, manufacture, slore, treat, dispose o! or release any Hazardous Substance on. under, about or frem any of the
Coltaterel; and any such activity shall be conducted in compliance with all applicable l(ederal, state, and local laws, regulations, and
ordinances, including without limitation all Environmantal Laws. Borrower authorizes Lender and its agents to enter upon the Collateral to
make such inspections and tests as Lender may deemn appropriata to determine compliance of the Collateral with this section of the
Agreemant. Any inspections or lests made by Lender shell be at Borrower’s expense and for Lender's purposes only and shall not be
construed 10 create any respensibility ar Kability on the par! of Lendsr to Botrower or to any other person. The reprasentations and
warrantias contalned haersin ars based on Borrower's due diligence in investigating the Collateral for hazardous waste and Hazardous
Substances. Borrowsr hereby {1) releases and waives any future claims against Lender or indemnity ar cantributipn in the event
Barrowar becomas liable for cleanup or ather costs under any such laws, and {2] agrees to indemnify and hold harmless Lender against
any and all claims, losses, fiabllities, damages. pensltias, and expenses which Lender may directly or indirectly sustain or suffer resulting
irom a brasch of this section of the Agreement or as a consegquence ol any use, ganeration, manulacture, storage, disposai, release or
threatened release of a hazardous waste or substance on the Collateral. The provisions of this saction of the Agreement, including the
obligation to indemnity, shall survive the payment of the Indebtedness and the tarmination, expiration or satisfaction of this Agreament and
shall no1 be atfected by Lendar's acquisition of any interest in any of the Collateral, whethe: by foreclosure or otherwise,

Litigatlon and Claims. No litigation, claim, investigation. administrative procesding or similar action {including those for unpaid taxes)
against Borrower is pending or threatened, and no other event has occurred which may meterially advarsely affect Borrower's financial
condition ar proparties, other than litigation, claims. or other events, if any, that have bean disclosed to and acknowledged by Lender in
writing.

Taxas. To the best of Borrower's knowledge, all of Borrower's tax raturns and reports that are or were required to be filed, have been
filed, and 8l taxes. assessments and othar governmental charges heve been paid in full, except those presantly baing of to be contested by
Borrower in goad faith in the ordinary course of business and for which adequate reserves have been provided.

Lisn Priority. Unless otherwise previousty disclosed 1o Lender in writing, Borrower has not entared into or granted any Security
Agresments, or permitted the filing or attachment of any Security Interests or or attecting any of the Collateral directly or indirectly
securing repsyment of Borrower's Loan and Note, that would be prior or that may in any way be superior to Lender's Security Interests and
rights in and to such Coliaeral.

Binding Effect. This Agreamsnt, the Note, al! Security Agreements lif any), and all Relstad Documents are binding upon the signers
thereof, as well as upon their successors, representatives and assigns, end ara legally enforceable in atcordance with their respective
18fms.

AFFIRMATIVE COVENANTS. Borower covanants and agrees with Lander that, so long 8s this Agreemant remains in effect, Borrowar will:
Notices of Claims and Litigation. Promptly inform Lender in writing of (1) all material adverse changes in Borrower's financial condition,
and {2} all existing and all threatened fitigation, claims, investigations, administrative proceedings or similar actions atfecting Borrower or
any Guaranior which could materielly affact the financial condition of Borrower or the financiat condition of any Guarantor,

Fingncial Records. Maintain its books and records in accordance with GAAP, applisd on & consistent basis, and permit Lender to examing
and audit Borrower's books and records ar ail reasonable times.

Financial Stataments. Furnish Lendar with the following:

Additional Reguiramants.
BORROWER'S FINANCIAL REQUIREMENTS:

{) Finencial Statements:
AL FINANCIAL STATEMENTS. Botrower shall provide to Lender, as soon ag avsilsblz, but in no svent iater than sixty (60}
vs after the and of each calandar year, a ssli-prepared personal financial statement, ’

TAX RETURNS. Borrower shall provide to Lender, 85 soon as availeble, but in no svent latar than sixty (60) deys after tha applicable
filing date for the tex reporting period ended, Federal and other governmental tax returns. It extensions are filed, copies of such

extensions are 10 be provided immediately upon filing.
Al financial reports required to ba provided under this Agreement shall be prepared in accordance with GAAP, applied on & consistent
basis, and certified by Borrower as baing truse and correct.
Additional information. Furnish such additional information and statements, 8s Lender may request from time to time,

insurance. Maintain fire and other risk insurance, public liabliity insurance, and such other insurance as Lender may require with respect to
Borrower's proparties and operations, in form, amounts, coversges and with Insurance companies acceptable 1o Lander. Borrowet, upon
raquest of Lender, will deliver te Lender from time to time the policiea or certificates of insurance In form satislactory to Lender, including
stipulations that coverapes will not be cancelled or diminished without at least thirty {30} days prior written notice to Lender. Each
insurance policy atso shell inslude an endorsement providing thet coverage in favor of Lender wilf nat be impsired in any way by any act,
omission ar default aof Borrower or any other parson. in connection with all policies covering assets in which Lender holds or is offerad a
security interest for the Loans, Borrower will provide Lander with such lender’s logs payeble or other endorsements 8s Lender may require.

Insurance Reports. Furnish to Lender, upon request of Lender, reports on each existing insurance policy showing such information as
Lander may reasonsbly request, including without fimitation the following: {1) the name of the insurer; (2} the risks insured: {3} the
amount of the policy: {4} the properties insured; (5) the then current property values on the basis of which insurance hes been cbtained,
and the manner of determining those vaiues; and (B) the expiration date of the policy. in addition, upon request of Lender (however nat
more olten than annually), Borrower will have an independent appraiser satisfactery to Lender determine, as applicable, the actual cash
value or replacement cost of any Collateral. The cost of such appraisal shall be paid by Borrower.

Guaranties, Prigr {0 disbursement ol any Loan proceeds, fumish executed guaranties of the Loans in favor of Lender, executed by the
guarantor named betow, on Lender's {orms, and in the amount and under the conditions set forth in those guaranties.
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Name of Guarnntor Amount

Da! Mar Trust Unlimited

Other Agreemants. Comply with all terms and conditions of all other agreements, whether now or hereafter existing, beiween Borrower
and any other party and notily Lender immaediately in writing of any default in connection with any other such agreements.

Loan Proceads. Use all Loan ploceeds solely for Borrower's businass operations, unless specifically consented to the contrary by Lendar in
writing.
Taxes, Charges and Llens. Pay and discharge when due sll of its indebtedness and obligations, including without limitation all assessments,

taxes, governmental charges, levies and liens, of every kind and nature, imposed upon Botrowar or its properties, income, or profits, prior
1o the date on which penalties would attach, and ail lawful claims that, if unpaid, might become e lian or charge upon any of Borrower's

properties, incoma, of profits.

Parformance. Periorm and comply, in 8 limely manner, with all tarms, conditians, and provisions set forth in this Agreement, in the Related
Documents, and in all other instruments and agreements between Borrower and Lender. Borrower shall notify Lender immediately in
writing of any default in connection with any agreemant.

COperations. Maintain executive and management personnal with substantially the same qualifications and experience as the present
executive and management personnel; provide written notice to Lender of any change in executive and managament personnel; conduct its

business atfairs in a reasonabla and prudant manner,

Environmenta) Studies. Prompily conduct and complete, at Borrower's axpanse, all such investigations, studlies, samplings and testings as
may be requested by Lander or any governmantel authority relative to any substance, or any waste or by-product of any substance defined
as toxic or a hazardous substance under applicable federal, state, or local law, rule, regulation, order or directive, at or affecting any
property or any tacility owned, leased or used by Borrowaer,

Compliance with Governmentat Requireaments. Compiy with all laws. ordinances, and regulations, now or hereafter in effect, of all
governmental authorities applicable 1o the conduct of Borrower's properties, businesses and operations, and to the use or occupancy of the
Coitatera!, including without limitation, the Americens With Disabifities Act. Borrower may contest in good faith any such law, ordinance,
or tegulation and withhold compliance during any proceeding, including appropriate appeals, 50 long as Borrower has notified Lender in
writing prior to doing so and so long as, in Lender's sola opinion, Lender’s interests in the Collateral are not jeoperdized. Lender may
require Borrowsr to post adequate security or a surety bond, reasonably satisiactory to Lendesr, to protect Lendser's intarest.

Inspection. Permit emplioyees or agents of Lender at any reasonable time to inspect any and all Collateral for the Loan or Loans and
Borrower's other properties and 1o examine or audit Borrower's books, accounts, and records and to make copies and memorands of
Borrowaer's books, accounts, and records. If Borrower now or at any time hereafler maintains any records (including without fimitation
computer generatsd records and computer soltware programs for the generation of such records) in the possession of a third party,
Borrower, upon tequest of Lander, shall notify such party to parmit Lender iree access to such records at all reasonabie times and to
provide Lendar with copies of any racords it may request, ail at Borrower's expsnse.

Compliance Certificates. Unless waived in writing by Lender, provide Lender at least annually, with a cartificate executed by Borrower's
chief financial ofticer, or other olficer or person accepteble to Lender, certifying- that the representations and warranties sei forth in this
Agreemant are true and correct as of the date of the certificate and turther certifying that, es of the date of the certificate, no Event of

Delauli exists undei this Agreement.

Environmental Compliance and Reports. Borrower shall comply in all raspects with any end all Environmental Laws; not cause or parmit to
exist, as a result of an intentional or unintentional action or omission on Borrower's part or on the part of any third party, on property
owned and/or occupied by Borrowsr, any enviranmental activity where damage may result to the environment, unless such environmental
activity is pursuam to and in compliance with the conditions of a permit issuad by ths appropriate tederal, state or local governmental
authorities; shall turnish to Lender promptly and in any event within thirty {30) days after raceipt therso! & copy of any notice, summons,
lisn, citation, directive, letter or other communication from any governmental agency or instrumentality concerning any intentional or
unintentional sction or omission on Borrowe:'s part in connection with any enviranmental activity whether or not there is demage to the

environment and/or other natural resources,

Additional Assurances. Make, execute and deliver 10 Lender such promissory notes, mortgages, deeds of trust, security agreements,
assignments, financing statements, instruments, documents and other sgreements as Lender or its attorneys may reasonably request to

evidence and secure the Loans and 10 perfect all Security interests.

RECOVERY OF ADDITIONAL COSTS. I the imposition of or any change in any law, rule, regulation or guideline, or the imerpretation or
application of any thereo! by any court or administrative or governmaental authority {including any request or policy not having the force of law)
shall impose, modify or make applicable any taxes {except federal, state or local income or franchise taxes imposed on Lender), reserve
requirements, capital adequacy requirements or other obligations which would (A} incresse the cost 10 Lender for extanding or maintaining the
credit facilites to which this Agreement refates, (B] reduce the amounts payable to Lender under this Agreement or the Related Documants,
or (C} reduce the rate of return on Lender's capital as a consequence of Lender's obligations with respect to the credit facilities to which this
Agreement relates, then Borrower agrees to pay Lender such additional amounts as will compensate Lander therefor, within iive {5} days alter
tender’s written demand for such payment, which demand shall be accompanied by an explanstion ot such imposition ot charge and &
calculation in reasonable detail of the additional amounts payable by Borrower, which explanation and calculations shall be conclusive in the
absence of manifest arror.

LENDER'S EXPENDITURES. [ any action or proceeding is commeanced that wouid materially affect Lender's interest in the Colisteral ors it
Borrower fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Borrower's tailure 10
discharge or pay when due any amounts Borrowsr is required to discharge er pay under this Agreemnent or any Relatad Documents, Lender on
Borrower's behalf may {but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, liens, security interests, ancumbrances and other claims, at any time levied or placed on any Collaterat and paying all costs for
insuring, mainteining and preserving any Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at
the rate charged undar the Note from the date incurred or paid by Lender to the date of repayment by Borrower. All such axpensss will become
& part of the Indsbtedness and, at Lender's option, will {A} be payable on domand; (B} be added to the balance of the Note and be
apportioned among and be payable with any instaliment payments to become due during either {1) the term of any applicable insurance policy;
of (2} the remaining term of the Nole; or [C) be treated as a balloon payment which will be due and payabla at 1he Note's maturity.

CESSATION OF ADVANCES. If Lender has made eny commitment to make any Loan to Borrower, whather under this Agregment of undar any
other agreement, Lender shall_ have no obligation to make Loan Advances or to disburse Loan proceeds if: {A) Borrower or any Guarantor is in
default under the terms of this Agreement of anv of the Related Documents or anv nthar AnrRRrmANt that Rarrnwar nr anu fiuarantar kne with
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of is adjudged a bankrupt; IC) there accurs o materiab adverse chenge in Borrower's financial condition, in the financiaf condition of any
Guarantor, or in the value of any Collatersl securing any Laan; or {D) sny Guarantor souvks, claims or otherwise attempts to limit. modily o
revoke such Guarantor's guaranty of the Loen or Bny ather loan with Lender; or {E] Lender in good faith deems itsell insacure, even though no

Event of Default sha!l have occurred.
DEFAULT. Each of the foliowing shafl constitute an Event of Defeult under this Agreement:

Payment Default. Borrower fails Lo make any paymant when due unde: the Loan.

Other Detfaults. Bortower laits to comply with or 1o perform any othes term, obligation, covenant or candition contained in this Agreement
or in any of the Related Documenmts or to comply with or 10 perform any term, obligation, covenamt or condition contained in any other

agreement between Lendsr and Borrower,

False Statements. Any warranly, tepresentation or siatement made or furnished to Lender by Borrower or on Borrowaer's behalt under this
Agreament of the Related Documents is lalse or misteading in any material respect, sither now or st the tims made o furnished or becomes
false or misleading at any time thereafier.

Death or Ingolvency. The death of Borrower or the dissclution or termination of Borrower's existence as & going business, the insolvency
ol Borrower, the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of
craditor workowt, or the commencement of any proceeding under any hankrupicy or insolvency laws by or against Borrowsr.

Defactive Collateralization. This Agreement or any of the Relsted Documents ceases to be in tull force and effect lincluding failure ol eny
collateral documaent to create s valid and perfectad security interest or lien) at any time and for any reason.

Credltor or Forfoiture Procesdings. Commencement of foreclosura or forfeiture procesdings, whether by judicial proceading, sali-help,
repossession or any other method, by any creditor of Borrower or by any governmental agency against any caliateral securing the Loan,
This includes a garnishment of any of Barrower's accounts, including deposit accoums, with Lender. However, this Event of Defauit shall
not apply ii there is a geod faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis ot the creditor or
forfeiture proceading and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monias or
a surely bond for the creditor or forfeiture proceeding, in an amount detarmined by Lander, in its sole discration, as being an adequate
reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events eccurs with respect to any Guarentor of any of the Indebtedness or any
Guarantor dies or bacomes incompetent, or sevokes of disputes the validity of, or liability under, sny Guaranty of the indebtedness. In the
avent of a desth. Lender, at its option, may, but shall not be requited to, permit the Guarantor's asiate 1o assume unconditionally the
ohligations atising under the guaranty in a manner satisfactory to Lender. and, in doing s0, cure any Event of Dafault.

Adverse Change. A material adverse change occurs in Borrowar's financial condition, or Lender belisves the prospect of payment or
performance of the Loan is impaired,

Insecurity. Lender in good {aith believes itself insecure.
Right to Cure. |f any default, other than a defauit an Indebtedness. is cursble and if Borrower or Grentor, as the case may be, has not baen
given a notice of a similar default within the preceding twaive {12} months, it may be cured it Borrower or Grantor, as the case may be,
after receiving writtan notice trom Lander demending cure of such default: {1) cure the default within tittean {15) days. or {2) if the cure
requires more than lifteen {15} days, immediataly initiate steps which Lander deems in Lender’s sole discretion to be sufficient 10 cure the
detault and thereafter continue and complete all reasonable and necessary steps sutficient 1o proguce compliance as soon as ressonably
practical.
EFFECT OF AN EVENT OF DEFAULT. W any Event of Default shall occur, except where otherwise providad in this Agreement or the Related
Documents. all commitments and obligations of Lander under this Agreemant or the Related Documents or any other agieement immadiately will
terminate (including any obligation 1o make furthar Loan Advances or disbursements|, and, at Lender's aption, ail Indebtedness immadiately will
become dus and payable, all without notice of any kind to Borrowar, except that in the cese of an Event of Defauli of the type described in the
“insoivency™ subsection above, such accaleration shell be eutomatic and not opticnal. In eddition, Lendar shall have all the rights and remedies
providad in the Related Dacuments or available at law, in equity, or otherwise, Except as may be prohibited by applicable law, all of Lender's
rights and remedies shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursus any remedy shalt not
exclude pursuit of any other remedy, and an elsction to make expenditures ¢r to teke action to periormn an obdigation of Borrower or of any
Grantor shall not affect Lender's right to declare a default and to exercise its rights end remedies.

ADDITIONAL REPRESENTATIONS AMD WARRANTIES. Borrower hereby represents and warrants as follows: (i} the financial statementis)
provided to Lender in connection with Borrower's application/request for the loan governed by this document are true and accurate in all
respects; {il} all assets listed on such financial statemsntis) are held in Borrower's own name, except 8s specifically discloged therein, (i)
Borrower has specifically disciosad on such financis! statement(s} whether any of the assets fisted tharein are heid by e trust t hich Borrower
is a party {as a trustes, trustor, and/or benaficiary}, and (if the assets are so heldt Borrower has specifically identified such

have intormed Lender of any and afl trusts that hoids any 8ssets reflacted on their financial statement(si. {initial Her }

30 DAY OUT OF DEBT REQUIREMENT. Principal baiance shall remain at zero ($0.00) tor 30 consecutive days et any ing the term ol
this loan,
MISCELLANEQOUS PROVISIONS. The foliowing miscellaneous provisions are & part of this Agreement:

Amendments. This Agreement, together with eny Related Documents, constitutes the entire understanding and agreement of the parties
as to the mattars set forth in this Agreemant. No aleration of or amendment to this Agreement shall be effective unless given in writing
and signed by the perty or perties sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expensas. Borrower egrees 1o pay upon demand all of Lender's costs and expenses, including Lender's attorneys’ lees
and Lender's legal expenses, incurred in connaction with the anforcement of this Agreement. Lender may hire or pay somacne else to help
enforce this Agresment, and Borrower shall poy the costs and expenses of such enforcement. Costs and expenses include Lender's
attorneys' fees ond legal expenses whethe: or not thare is a lawsuit, including sttorneys' fees and legal expenses for banksuptcy
procaedings {including etforts 1o modily or vacale any automatic stay or injunction}, appeals, and any anticipated post-judgment collection
sarvices. Borrower also shall pay all count costs and such sdditional fees es may be directad by the court,

Captlon Headings. Caption headings in this Agreemant ara for convenience purposes only and are not 10 be used to interpret or define the
provisions of this Agreement,

Consent to Loan Participation. Borrower agrees and consents to Lender's sale or transfer, whether now or later, of one or more
nArlicinatinn interasts in the | nan tn Ane Ar mare nuirchsesres  whathor ralatad Ar Lnralaren tn Fandar | andare s mesisde cuithmim amee
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Borrowear or about any other matter relating to the Loan, and Borrower hereby waives any nghts to privacy Borrower may hava with raspeci
1o such matters. Borrower additionally waives any and all notices of sale of participation interasts, as well as all notices af any rapurchase
of such participation interests. Borrower plso agress that the purchasers of any such participation interests will be considered 8s the
absolute owners of such interests in the Loan and will have all the rights granted under the participation agreement o agreements
poverning the sale of such participation interests, Borrower turther waives all rights of oftset or counterclaim that it may have now or later
against Lender or against any purchaser of sueh & participation interest snd uncanditionally sgreas that sither Lender or such purchaser may
enforce Borrower's obligation undor the Loan irrespective of the failure or insolvency of any holder of any interest in the Loan. Borrowaer
further agrees that the purchaser of any such participation interesis may enforce its interssts irrespective of any personal claims or

delenses that Borrower mey have against Lender.

by federal law applicable to Lender and. to the extent not preempted by federal law, the

Governing Law. This Agreement will be gover
ts conflicts of law provisions. This Agrasment has been accepted by Landar in the State of

iaws of the State of Nevada without regerd ¥
Nevada.
Choice of Venue. if there is 8 jawsuit rrower mgreas upon Lender's request to submil to the jurisdiction of the courts of Ciark County,

State of Nevada. linltlal Hatre )

Joint end Sevaral Liability. Al oblig
mean sach and every Borrower., This
No Walver by Lender. Lender shall not be dasmed 10 have waived any rights under this Agreement unless such waiver i5 given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other sight. A waiver by Lender of a provision of this Agreement shall not pejudice or constitute & waiver of Lender's right otherwise to
demand strict compliance with tha: provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of
dealing hatwean Lender and Borrower, or between Lender and any Grantor, shall constitute a walver of any of Lender's rights or of any of
Barrower's or any Grantor's obligations as 1o any future transactions. Whenever the consant of Lender is required under this Agreement,
the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequant instances where such consent
is required and in all cases such consent may be granted ot withheld in the solg discretion of Lender.

orrower under this Agreament shall be joint and severai, and all references to Borrower shall
s that each Borrowaer signing beiow is responsible for all obligations in this Agreament.

Notices. Any notice required 10 be given under this Agreament shall be given in writing, and shall be eftactive whan actuslly delivered,
when actually received by telefacsimile funless oiherwise required by law), when deposited with & nationally recognized overnight courier,
or, If mailed. whean dapositad in the United States mall, as first class, certified or registered mail postage prepaid, directsd to the addressas
shown near the beginning of this Agreament. Any party may charge its address for notices under this Agreemant by giving tormal written
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Borrower
sgrees to keep Lender informed at ali times of Borrower's current address. Unless otherwise provided or required by faw, if there is more
than one Borrgwer, any notice given by Lender 10 any Borrowaer is ¢aemed to be rotice given 1o afl Borrowers.

Severability, M a court of compsteni jurisdiction linds any provision of this Agresement to be iflegal, invalid, or unenforceable as to any
parson of circumstance, that finding shall not make the offending provision illegal, invalid. or unentorceable es to any ather person or
circumstance. If fessible, the offending provision shail be considered modified 3o that it bacomes legal, valid and enforceabla. H the
offending provision cannot be so modified, it shall be consideted delated from this Agreement. Unlass otherwise requirad by law, the
illagality, invalidity, or unenforceability ol any provision of this Agreemsant shall not affect the legality, validity or enforceability of any other
provision of this Agreement,

Successors and Assigns. All covenamis and egresments by or on bshatf of Borrowar contained in this Agreement or any Reiatad
Documents shall bind Botrower's successors and assigns and shall inure 10 the benefit of Lender and its successors and assigns. Borrowsr
shall not. howevar, have the aght to assign Borrower's rights under this Agreement or any intergst tharein, without the prior written

consent of Lender.

Survival of Representations and Warrantiss. Borrower understands and agrees that in extending Loan Advances, Lender is relying on all
reprasantations, warranties, and covenants made by Borrower in this Agreement or in any certificate or other instrument deliverad by
Borrower 1o Lender under this Agreement or the Retated Documents. Borrower further agrees that regardless of any investigation mede by
Lender, all such represamations, warranties and covenants wii survive the extension of Loan Advences and delivery to Lendar of the
Related Documents, shall be continuing in nature, shall be deemed made and redated by Borrower at the time each Loan Advance is made,
and shall remain in fult force and effact until such time a8 Borrowar's indebtedness shall be paid in full, or until this Agreamem shall be

terminated in the manner provided above, whichever is the last to occur.

Time is of the Essence. Time is of the essence in the perlormance of this Agreamant.

Waive Jury. All parties 10 this Agreement hereby walve the right to any Jury trial in any action, procesding, or counterclaim brought by any

party against any other party. .
DEFINITIONS. The following capitalized words and tarms shall have the following meanings when used in this Agreement. Unless specitically
gtated to the contrary, ali referances to dollar amounts shalt maen amounts in lawful monay ot the Uniled States of America. Words and terms
used in the singular shail include the plural, and the plural shail include the singular, as the context may require. Words and terms not otherwise
delined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercisl Code. Accounting words and terms not
otherwise definad in this Agreement shall have the meanings assigned to them in accordance with generaliy accepted accounting principles as in
gfiect on the date of this Agresment:

Advance. The word "Advance” means a disbursement of Loan funds made, or to ba made, to Borrower or an Borrower's behall on a line

of credit or multiple advance basis under the tarms and conditions of this Apreement,

Agreement. The word “Agraement” means this Business Loan Agreement, as this Business Loan Agreement may be amended or modifiad
trom time 10 time, togathar with all exhibits and schedules attached to this Business Loan Agreement from time to time.

Berrowar. The word “Borrower™ means Jeffrey B. Guinn and Monica A. Guinn and includes all co-signers and co-makers signing the Note
and all their successors and assigns.

Collateral. The word “Collateral™ means all property and assets granted as collaterat socurity for 8 Loan, whether real or personal property,
whether granted directly or indirectly, whether granted now or in the fulure, and whether granted in the form of a security interest,
maortgage, collargrar mortgaga, deug of trust, assignment, pledge, crop pledge, chatiel mortgage, collateral chattel mortgage, chattel trust,
factor's hen,. equipment trust, conditionat sale, trust receipt, lien, charge, fien or title retention contract, lease or consignment intended as a
security device, or eny other security or fien interest whatsoever, whether cieated by law, contraci, or otherwise.

Environmental Laws. The words “Environmentsl Laws®™ mean any and gl state, federal end local statutes, regulations and ordinances
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Compensation, and Liabilty Act ol 1980, as amended, 42 U.S.C. Section 9601, et saq. ("CERCLA"}, the Superfund Amendments and
Reauthorization Act of 1886, Pub. L. Nu. 98-493 ("SARA"), lhe Mazardous Materials Transporistion Act, 49 U.S.C. Section 1801, &1 seq.,
the Resource Conservation and Recovery Act, 42 U.6.C. Section 6901, et seq., or other applicable stale of federal laws, rules, ot
ragulations adopied pursvam theseto,

Evont of Defautt. The words "Event ol Default™ maan any of the svents of defaull set forth in this Agreement in the default section of this
Agreement.

GAAP. The word "GAAP" maans generslly acceptad accournting principles.

Grantor. The word “Grantor™ means each and all of the persons or entities granting a Security interest in any Collateral for the Loan,
inchrding without limitation all Borrowers granting such a Security interest,

Guarantor. The word "Guargntor™ means any guarantor, surety, or accommaodation party of any or all of tha Loan.
Guaranty. The word "Guaranty” means the guaramy from Guaranior to Lender, including without limitation 2 guaranty ot all or part p! the

Note.
Harardous Substances. The words "Hazardous Substances” mean materiels that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The wards “Hazardous
Substances” ere used in their vary broadest sense and include without limitation any and all hazardous of toxic substances, materials or
waste as defined by or listed undsr the Environmental Lews. The term "Hazardous Substances® also includes, without limitation, petroleum
and petroleum by-products or any fraction theraof and asbestos.
indebtedness. The word “Indebtedness”™ means the indebtedness evidenced by the Note or Related Documnents, including all principal and
intergst together with all other indabtedngss and costs and expenses for which Botrower is responsible under this Agreement or under any
of the Related Documents.
Lender. The word "Lender" means Community Bank of Nevada, its successors and assigns.
Loan. The word “Loan" means any and all loans and financial accommodations from Lender to Borrower whether now or hersafter
existing, and howevar evidanced, including without limitation those loans and financial accommodations described hetein or described on
any exhibit or schedule attached to this Agreemant from time to time.
Note. The word "Note" means the promissory note daed Sepiember 26, 2005, in tha original principal amount ot $600,000.00 from
Borrower to Lender, together with all ranewals of, extensions of, modifications of, refinancings of, consolidations of and substitutions for
the promissory note or agreerment,
Related Documents. The words "Related Documents” mean ell promissory notes, credit agreements, loan agreements, environmental
agreemants, guaranties, security agreements, mortgages, deeds of rust, secwrity deads, collateral mortgages. and all other instruments,
agreements and documents, whathar now or heraafter existing, executed in connection with the Loan,
Security Agreement. The words “Security Agreement™ mean and include without limitation eny agresments, promisas, covenants,
arrangements, understandings or other agrssments, whethar created by law, contract, or otharwise, svidencing, governing, representing, or
cresting 8 Security Interest.
Security Interest. The words "Security Interest” mean, without limitation, any and all types of collaterst security, presant and juture,
whether in the form of a lien, charge, encumbrance, mortgage, deed of trust, security deed, assignment, pledge, crop pledge, chattel
mortgaga, collateral chatte! mortgage, chattel trust, fector's lien, equipment trust, conditional sale, trust receipt, lien or title retention
cortract, lease or cansignment intended as & security device, or any other securily or iien interest whatsoaver whether created by law,
contract, or otherwise.

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO

ITE TERMS. THIS BUSINESS LOAN AGREEMENT 1S DATED SEPTEMBER 26, 2007.

BORROWER:
M P

X
Monica A. Guinn 7

Jotirey 7

Presicent
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