10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

IN THE SUPREME COURT OF THE STATE OF NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Petitioner,
VS.

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

Respondents,

and

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

Real Parties in Interest.

No.: Electronically File
Sep 11 2020 04:3

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

Docket 81776 Document 2020-33641

d
30 p.m.

Court
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PETITION FOR WRIT OF MANDAMUS, OR ALTERNATIVELY,

PROHIBITION

PETITIONER’S APPENDIX
VOLUME II

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

Attorneys for Petitioner
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CHRONOLOGICAL INDEX

VOLUME I

Complaint (09/14/2018)

Amended Complaint (10/04/2018)

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

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

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

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

Affidavit of Service on Chicago Title Company (10/22/2018)
Notice of Entry of Order Admitting to Practice (11/15/2018)

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

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

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

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

Order Setting Settlement Conference (12/06/2018)

Second Amended Complaint (01/04/2019)

PAGES
0001-0028
0029-0057

0058
0059
0060

0061

0062

0063
0064-0068

0069-0074

0075-0079

0080-0098

0099-0104

0105-0106

0107-0250
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VOLUME II

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

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

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

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

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

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

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

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

VOLUME III

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

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

il

PAGES
0251-0322

0323-0327

0328-0332

0333-0337

0338-0343

0344-0350

0351-0378

0379-0500

PAGES

0501-0558

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

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

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

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

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

VOLUME 1V

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

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

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

Plaintiff’s Second Motion for Temporary Restraining Order and

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

il

0602-0628

0629-0658

0659-0669

0670-0730

0731-0740

0741-0750

PAGES

0751-0755

0756-0761

0762-0769

0770-0836
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Defendant Las Vegas Development Fund, LLC’s Opposition to
Plaintiff’s Second Motion for Temporary Restraining Order and
Preliminary Injunction (03/19/2019)

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

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

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

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

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

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

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

VOLUME V

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

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

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

v

0837-0860

0861-0875

0876-0881

0882-0892

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

0917-1000

PAGES

1001-1083

1084-1089

1090-1250
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VOLUME VI

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

Order Setting Settlement Conference (06/04/2019)

Acceptance of Service of Counterclaim on Counterdefendants
Front Sight Management, LLC, Ignatius Piazza, Jennifer Piazza,
VNV Dynasty Trust I and VNV Dynasty Trust II (06/14/2019)
Notice of Entry of Order (06/25/2019)

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

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

VOLUME VII

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

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

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

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

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

v

PAGES

1251-1313

1314-1315

1316-1317

1318-1324

1325-1330

1331-1500

PAGES

1501-1513

1514-1565

1566-1572

1573-1577

1578-1584

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

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

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

VOLUME VIl

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

Order Scheduling Hearing (09/27/2019)

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

Counterdefendant Dr. Ignatius Piazza’s Answer to Counterclaim

(09/30/2019)

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

VOLUME IX

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

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

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

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

Vi

1592-1599

1600-1643

1644-1750

PAGES

1751-1930

1931-1932

1933-1957

1958-1981

1982-2000

PAGES

2001-2005

2006-2029

2030-2040

2041-2044
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Reporter’s Transcript of Motions (Defendants’ Motions to

Quash Subpoena to Wells Fargo Bank, Signature Bank, Open

Bank and Bank of Hope) (10/09/2019)

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

VOLUME X

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

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

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

(10/22/2019)

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

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

VOLUME XI

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

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

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

vii

2045-2232

2233-2250

PAGES

2251-2297

2298-2378

2379-2459

2460-2478

24779-2500

PAGES

2501-2655

2656-2660

2661-2750
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VOLUME XII

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

Notice of Entry of Order Shortening Time (11/15/2019)
Notice of Entry of Order Granting in Part and Denying in Part
Defendants’ Motions to Quash Plaintiff’s Subpoenas to Non-
Parties Empyrean West, Jay Carter and David Keller
(12/6/2019)

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

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

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

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

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

Subpoenas to Morales Construction, Top Rank Builders and All

American Concrete and Masonry (12/19/2019)

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

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

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

viii

PAGES

2751-2776

2777-2785

2786-2793

2794-2800

2801-2816

2817-2822

2823-2836
2837-2840
2841-2846

2847-2853

2854-2860

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

VOLUME XIII

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

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

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

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

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

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

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

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

X

2867-2874
2875-3000
PAGES
3001-3080

3081-3091

3092-3095

3096-3143

3144-3166

3167-3222

3223-3239

3240-3250
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VOLUME X1V

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

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

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

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

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

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

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

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

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

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

PAGES

3251-3256

3257-3326

3327-3330

3331-3348

3349-3368

3369-3380

3381-3385

3386-3391

3392-3411

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

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

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

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

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

(04/03/2020)

VOLUME XV

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

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

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

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

to Defendant’s Motion for Leave to Amend the

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

VOLUME XVI

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

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

X1

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

3442-3500

PAGES

3501-3640

3641-3645

3646-3692

3693-3750

PAGES

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

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

VOLUME XVII

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

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

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

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

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

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

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

Xii

3892-3896

3897-4000

PAGES

4001-4006

4007-4016

4017-4045

4046-4056

4057-4061

4062-4067

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

filing] (06/04/2020)

VOLUME XVIII

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

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

Notice of Entry of Findings of Fact, Conclusions of Law and
Order Denying Plaintiff Front Sight Management, LLC’s
Motion to Extinguish LVDEF’s Deed of Trust, or Alternatively to

Grant Senior Debt Lender Romspen a First Lien Position, and
Motion to Deposit Funds Pursuant to NRCP 67 (06/08/2020)

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

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

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

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

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

xiii

4073-4250

PAGES

4251-4262

4263-4268

4269-4275

4276-4281

4282-4287

4288-4293

4294-4305
4306-4308
4309-4311

4312-4314




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

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

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

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

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

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

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

Information (07/10/2020)

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

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

Minutes of the Court (08/26/2020)

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

X1iv

4315-4317

4318-4327

4328-4333

4334-4342

4343-4349

4350-4356

4357-4359

4360-4386

4387-4389

4390-4403
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ALPHABETICAL INDEX

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

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

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

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

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

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

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

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

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

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

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

XV

Volume(s)

VI

XVIII

XVIII

XVIII

XVIII

Pages

1316-1317

4357-4359

0063

0060

0061

0062

0059

0058

4312-4314

4306-4308

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

Amended Complaint (10/04/2018)

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

Complaint (09/14/2018)

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

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

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

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

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

Declaration of C. Keith Greer in Support of
Defendant and Counterclaimants’ Oppositions to
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Mr. Tgnatius Plazza - L Vogas Bevelopment Fund, 30
Manager .
July 30, 2018

Page 3

Under cover letter dated June 20, 2018 (*Cover Letter”); Borrower delivered 10 Lender gight binders of
decuirtierits (“EB-5 Documents”) entitled:

Account Report (27 pages)
Vendor Report (30 pages)
Credit Cards (bundreds of pages)
Payroll 2015°(77 pages)
Payroll 2016-(andreds of pages)

Payroll 2017 (huindreds of pages)
Inveices{bundreds of pages)

fnvoices 2015 — 2018 (hundreds of pages).

q

go w1 guin e e

Borrowes's cover Jettef staled that it attoineys had reviesved “all the USCIS guidelines. for qualified
expenses” 23 well as-ihe undetlying documents between Lender and Borrgwer and, based théresn,
compiled guidelines for Borrowers CPAS “as 10 ‘the eipenses that would be.allowable: for purposes of
pour compHance with 1USCIS.T. '

Attadhied o this Covér Letter wes a lstter from Borrower's CPAs daiod June 20, 2018, stating that
sEnclosed please find the following dotuments which the Management of Front Sight (ES) believes wilk
beconsidetsd-a valid use of fands Hom EB-§ tnvestors. PEM's managementidentified expenses Which
art Sinchudable as inputs todemonstrate j6b creation”as specified by FSMs legal eonnsel for purposes-of
USICIS [sic).” R

Al of that, however; is urierly irvelevant, & Rozower fiiled to provide progf of payent:. Mowhere
the EB-5 Documenys could we find major confracts, bark staternents, 1eoeipls of canceled cherks proving
‘ilsat Borrower Had invested 82,625,000 into building the Project.

“The Ventlor Report, which appears 16 be a simple summary-of Bormower’s ixtomnal journal enfries,
indicates -ihat Borrower spert-ouly $1,551,906.38 on construction payments o such véndors.as All
Armiericat Concreie & Masonry, Givilwiss Fogineering; Morales Censtruction and others bot several of
those Paymeits were cutside the period ¢f fime Ty question.” Schedule A attached hereto summarizes those
payments, ineliding the ones thas were outside the titme petiod applicable. The deficit on construction
spending, therefore, appars 10 bewell grveer $1,000,000. '

Borrower appeats o '5_eiiexrs that fis spending on purchases ¢fgins, amminnition, internet Tosting services,
data -cénters, Feddix, Google, sanitation and other similar operafig Xxpenses qualifies a5 an EB-3
expenditure vnder the First Amendmert. That helief. however, 1s completely sfronsous as fhose are mere

pperaling eXpenses..

Borrower has failed 10 .;}fnve:thai_.izs:exp;wéiimrcs_ on constriction eq;zaileéﬁ orexceeded $2,652,000. That
is an Event of Default imdér the Lisan Agrecment s anended, and Lender hereby jssues: this Notice of

Default requiring Borrower 1o resnedy the same within 30 days as-stipulated in arficke 6:1 of the Loan

Agreemenit. | /W?
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Mr, Ignatius Piazza s Yewas Dievelopment Fong, 110
Manager

July 30, 2038

Page 4

Notice of Inspections

Pursuant to articles 3.3 and 5.4 of the CLA, we hereby serve you notice that we and our represeniatives
witl inspect the Project and your books and records on Monday, August 27 commencing promptly at 9
am. We of course know where the project is. Piease immediately inform us the location of your corporate
books and records.

Notice of Default - Monthly Evidence of Proeject Cosis

Pursuant to section 3.2{4) of the Loan Agreement, you have failed 10 provide us on a monthly basis with
“evidence of ihe Project costs funded during the preceding month {whether from Loan procesds or
otherwise).” That failure constitutes a default under the Loan Agreement, and we demand that you remedy
this default within thirty (30) days for all months since onr first digbursement of loan proceeds through
fuly 31, 2018.

Notice of Default — Completing Construction, Section 5.1 of Loan Agrecment

Based on Bomawer's statements to Lender over the past sixty days, incinding as recently, as last week
Tuesday, July 24, when we visited the Project with two potential EB-5 investors, Borrower has failed to
meel multiple requirements of article 5.1 of the Loan Agreament. For example, Mr. Michael Meacher
stated that completion of the Project is now planned for “thres or four years from now.” Another example,
Borrower has also failed to provide to Lender the quarterly list of al Contractors, any updated Plans, and
other required documents. A third example: based on siatements by Borrower to Lender, the Project will
not be compieted by the Completion Date. These multiple faitares constituie Events of Default under the
Loan Agreement, and we demand that you remedy them within thirty {(30) days for all months stnee our
Gizst disburserent of loan proceeds through July 51, 2018.

Neotice of Default - Changing Costs, Svope vy Timing of Work, Section 5.2 of Loan Apreemen

Borrower is 1n default of multiple provisions of section 5.2. For example, but without limitation:

a. On July 24 during the aforementioned property tour, Mr. Meacher staied that the Pairiot
Pavilion will no longer be 85,000 square feet as represented in. the USCIS-approved Business
Plan but instead will be “25,000 o 30,000 square feet, and beeause of recent developments we
don’t have 1o have a foundation and will install stee] structures that we [Borrower] will lease
on a lease-to-awn basis payable over 10 — 20 vears.”

b. Borrower has failed to defiver revised, estimated costs of the Project.

¢. Borrower has failed to deliver the revised construction schedule when the Project has been
delayed by more than 20 days.

d. Borrower has made multiple changes to the Plans without the prior written consent of Lender%/

")
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M. {gnati'us Prarza s Vegas Trovelopmen: Trandy LG
Manager: '

Juky 3G, 2018

. Pagel

Nofice of Default ~ Defanlts,

S&:eﬁm&'-‘i‘fi;_' i afl.auan ‘Avreement

jBormwer 15 in &e‘fa;,ﬁt ﬂf seeﬂan 5. w@ became B()rrower kncw {Jf # E)efdxﬁt orEvent of Default and:

Neotie of Default — Work on the Project. Section 6.5(1) of Loan Agreement

Given Borrower’s delays in consiracting the Project, Bortower is default of sectiom 6.1(0) of the Loan
Agreement.

Payment of Lewal Fees

Pursuant to aticle 8.14a) of fhe Loan Agreement and article 7 of the Fist Amendment, dll Tegal fees
_ lnctm’e{i by:Lender in cormection with The Events of Defralt detailed in this letier shill be at Borrower™s

EXpEnSe,

e

The dove fist of defanits ot events of defailt mey niot be complele; and Lender may. swggplement the saing
gfter the inspections on August 27 and-based on further developments..

You _ai:‘e_r'eq_uireé. ‘to-eorrect the Fvents of Dafault noted aboveno later tham 30 days, foom the date. first.
wrilien abave,.

e hereby notify you that:our preforred physical defivery address is;
1as Vegas Dev elﬁpment Tund, LLC

14270 West Bemarde Drive

Suite 400

San Diego, €A 92127-1677

Sincerely,

Presidert & CEQ

Abtachment —~Schedule A {Construetion vendor SUMmAryy
ce: Mr. Michagl Measher, Lo, Front Sight

€, Matthew Schnlz, Tsg.

Michiael Madda, Esq).

HMichéel A. Brand, Esq,

Ms, Finda K. Stairwood, Senior Vice Presidernt
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Mr. Ignatiug Piazza Law Vemas Developmin Fund, 1.0

Manager
haly 30, 2018
Page 6

Schedule A
Construction Yendor Summary

Front Sight - Vendor Report per submission of june 20

All American Concrete & Masonry

1/10/2017 § 145,600.00

3/3/2017 S 164,205.00

4/4f2017 5 109,470.00

5/22/2017 $93,055.00

6/23/2017 & 5 4,735.00.NB - same exact amount, a week apart?
6/30/2017 554,735.00

% 621,200.00

Civilwise

10/12/2016 S 3 0,000.00
11/17/2016 5 3,362.00
12/12/2016 $ 1 0,238.75
3/3/2017 5 1,058.00
4/20/2017 53 1,755.75
8/30/20175 1 8,582.50
11/18/2037 $ 6 3,012.50
$ 158,009.50

Lee's Roofing
12/5/2017 $ 44,600.00 Need detail as don't recognize contractor

Morales Construction inc. Note - two payments of 350k each, one in July 2015 and one in July 2016 are

NOT included because prior to loan funding
13/1/2016 5 118,719.00

1/27/2017 5 2,000.00

3/22/2017 % 6,121.29

4/20/2017 $ 121,721.00

5/19/2017 $ 2,500.00

8/24/2017 $ 225,000.00

11/15/2017 $ 3 0,200.00

£ 507,361.29

e
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M. Tgnatius. Piavsa
Manager

July 30, 2018

Page 7

Nye County Planting Note - need detail
10/22/2016 435000

16/27/20168 1,92060

$2,270.00

Top Rank Builders
1/10/2017 37 8,226.00
2{7/2017 5 6,121.2%
3/10/2017 $.57,624.00
1171572017 $7 6,488.30
718,459,598

GRAND TOTAL=$4,551,908.38 ?

Las Vegas $eedloprnet Fod, 1LC
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August 20, 2018

Via FedBx and Bmail (rdziubla@eb3impacteapital.com)

Mr. Robert W. Dziubla

President & CEO

Las Vegas Developrnent Fund, LLC
916 Southwood Boulevard, Suite 1G
P. O. Box 3003

Incline Village, Nevada 89450

With a copy 1o

EB35 Impact Capital Regional Center LLC
916 Southwood Blvd., Suite 1G
Incline Village, Nevada 89450

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

C. Matthew Schulz, Esq.
Dentons US LLP

1530 Page Mil! Road, Suite 200
Palo Alte, California 94304-1125

Re: Response fo Nofice of Default dated July 30, 2018

Deear Mr. Dziubla:

We acknowledge receipt of the docwnent entitled “Notice of Muliiple Defanlts / Notice of Inspection /
Monthly Proof of Proiect Cosis™ (the “Notice™) delivered on July 30, 2018 by Las Vegas Development
Fund, LLC, as lender (“Lender™), 1o Front Sight Management LLC, as borrower (“Borrower™ or “Front
Sight™.

Said potice alleges breach by Borrower of that certain Construction Loan Agreement dated October 6, 2016
{the “Original Loan Agreement™), that certain First Amendment to Loan Agreement dated July ¢, 2017 (the
“First Amendment™), and that cerfain Second Amendment to Loan Agreement dated February 28, 2013 (the
“Second Amendment”; collectively, the Original Loan Agreement, the First Amendment and the Second
Amendment may be referred to as the “Construction Loan Agreement”™).

There have been no payment defaults on the part of Borrower under the Construction Loan Agreement. We

categorically disagree that any breach has ocourred as stated in the aforementioned Notice; therefore, we
do not agree with any remedial action identified in the Notice. Before setting forth the full response to said

1 Front Sight Road, Pahrump, NV 82061 800.987.7719
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Motice, the matters in dispute should be placed in the context of the background and history that has led us
to where we find ourselves today.

Background and History

Inducement of Front Sight to Fund Your EB-5 Raise for the Development and Construction of the Front
Sight Resort Project in Detrimental Reljance on a Raise of $75 Million

As reflected in email correspondence between you and Front Sight officers, as early as October of 2012,
representations were made to us that vou and your associates had the ability, experience and networking
breadth with Chinese investors to enable you “'to put together a financing package for some, or perhaps all,
of the $150 million you [Front Sight] were seeking to raise.” (Email correspondence from Robert Pziubla
to Mike Meacher dated August 27, 2012}

In a proposal letter dated September 13, 2012, you, as President and CEO of Kenworth Capital, represented
to us that, provided Front Sight agreed te pay “upfront fees” of $300,000 to cover your “direct out-of-pocket
cast to de an EB-§ raise,” you “will be able to structure the $65 millien of EB-5 financing as non-recourse
debt secured only by a mortgage on the property. Thus, no personal guaranties or other collateral will be
required from Dr. Piazza or Front Sight. This non-recourse element of the EB-5 financing is truly
extraordinary.” The structure chart attached to that proposal letter contemplated <130 foreign investors,”
“$500,000 from each investor,” and a “$65 million loan™ for the development and construction of the Front
Sight Resort Project. Tn said letter, you represented that your “partners, Empyrean West (Dave Keller and
Tay Carter), are the owners and managers of a USCIS-approved regional center, Liberty West Regional
Center, through which we will invest the $65 million of EB-5 finding.” In that same proposal letter, you
further represented to us:

“I personally have been conversant with and involved in EB-3 financing since the program was
first established in 1990, as one of my oldest friends and a fellow partner of mine at Baker &
McKenzie, the world’s [argest law firm, ran the Firm’s global immigration practice out of the Hong
Kong office. During my career, I have spent much of my life living and working in China / Asia
and have worked with many Chinese clients and institutions investing abroad. This experience has
provided me with an expansive network of relationships throughout China for sowrcing EB-5
investors; and this personal retwork is coupled with our collective relationships with the leading
visa advisory firms operating in China.

“In addition to the Chinese EB-5 funding, Empyrean West has been authorized by the Viemamese
government o act as the exclusive EB-5 finn in Vietnam and has been exempted from the $5,000
limit on intemational money transfers.

“Omn a separate note, we also think the Front Sight project will be especially attractive to Chinese /
Asian investors because it has “sizzle” since firearms are forbidden to our Chinese investors. Thus
any who do invest will be able to tell all of their friends and family that they have invested into
Front Sight and been granted a preferred membership that gives them the right to receive Front
Sight training in handguns, shotguns, rifles, and machine guns anytiune they want.”

In that same letter, you also represented to us that “EB-3 funding initiatives typically take 5 — 8 months
before first funds are placed into escrow with the balance of the funds being deposited during the next 6 —
8 months. This sort of extended timing seems to be compatible with Front Sight’s development timeline
given cur discussions.” (Email correspondence from Robert Dziubla to Mike Meacher dated September 13,
2012, and attached letter of proposal of even date.)
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After multiple exchanges of email correspondence and several meetings, you represented to Front Sight
that you and your partners were working on a proposal for “the creation of a new regional center for the
Front Sight project and the raise of up to $75m (interest reserve mcluded) of EB-5 immigrant investor
financing.” (Email correspondence from Robert Dziubla to Mike Meacher dated December 27, 2012.}

On February 8, 2013, as President & CEO of EBR3 Impact Advisors LLC (*"EB51A™), you submitted a
revised proposal (the “Engagement Letter™) to Front Sight for the engagement of EB5IA to perform services
in connaction with the raising of $75 million of deht financing for Front Sight to expand its eperations
through the EB-5 immigrant investor program supervised by the USCIS, said services to include, amongst
other, engaging the services of other professionals to achieve the establishment of the EB5 Impact Capital
Regional Center covering Nye County, Nevada, and with approved job codes encompassing the Front Sight
Resort Project; to prepare the business plan and economic impact analysis for both the Regional Center and
the Front Sight Resort Project as the exemplar transaction for the Regional Center; preparing the offering
documentation and making presentations to prospective Investors to obtain commitments for the
contemplated financing, (Email correspondence from Robert Dziubla to Mike Meacher dated February 8,
2013 and attached letter of engagement. Emphasis ours.) After negotiating a few changes, Front Sight
placed its trust in you and your tearn and executed the Engagement Letter in February of 2013.

EBS5 Impact Capital Failure o Deliver on $75 Million Raise and Promised Timeline

After many months of intense work, with all costs and expenses covered by Front Sight, the application for
. approval of the Regional Center was filed on April 15, 2014,

During the extended period of waiting for the approval of the Regional Center and the Exemplar Project,
more promises and representations were made with respect to the rapidity of the EB-5 raise, including the
below:

“We anticipate that once we start the roadshows for the Front Sight preject, which wilk-have already
been pre-approved by USCIS as part of the -924 process —a very big advantage — we should have
the first tranche of $25m into escrow and ready for dishursement to the project (at the 75%
level, i.e. $18.75m, as discussed) within 4 — S months.”

(Email correspondence from Robert Dziubla to Mike Meacher dated June 29, 2014; emphasis ours.)

After many more months of intense follow-up by all concerned parties, including Front Sight, the Regional
Center and Exemplar Project were approved by the USCIS on July 27, 2015. Shortly thereaiter, marketing
efforts began by you, and others engaged by you, with Front Sight continuing to pay for all related costs
and expenses. As we are all poignantly aware, the results of those efforts have fallen dramatically short,
both of the $75 million raise that Front Sight had been initially induced to expect, and of the reduced
maximum $50¢ million raise that subsequenity you asked Front Sight to accept, long after Front Sight had
been induced into incurring, and had in fact incurred, substantial costs and expenses in connection with
such raise. {(Email corespondence from Robert Dziubla to Mike Meacher dated July 22, 2617.)

A pattern was established of asking Front Sight to advance funds for travel and marketing expenses by you
and other members of your team, imcluding Jon Fleming, and then not delivering even a modest amount of
EB-5 investor funds as promised. (“We Iook forward 1o having the $53.5k deposited into our Wells Fargo
account tomorrow. Front Sight 15 the ONLY EB3 project we are handling and of course receives our fuli
and diligent attention, Qur goal is most assuredly to have the minimum raise of $25m (50 investors)
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subscribed by Thanksgiving” Email correspondence from Robert Dziubla to Mike Meacher dated August
11,2015)

In October of 2015, you alluded to a “minimum raise of $25 million” in multiple email correspondence
concerning our upceming negotiation of a censtruction loan agreement. In response to our repeated
expiessions of concern with the slow pace of securing investors for our EB-5 program, on December 16,
2015 you wroie; “With regard o the timeline. we may still be able to achieve the minimum raise of $25m
by January 31 and thereupon begin disbursing the construction loan proceeds to you, but a more realistic
date might be February 8. Why that date you ask? Because the Christmas holidays and January 1° new
year holiday are rather insignificant in China and, importantly, February § is the start of the Chinese New
Year, Chinese people like to concinde their major business decisions before the start of that 2 — 3 week
holiday period, s0 we expect to see interest in the FS project growing rapidly over the next couple of weeks
with interested investors getting their source and path of funds verification completed in January so that
they can make the investment by February 8.” (Email correspondence from Robert Dziubia to Mike
Meacher dated December 16, 2015; emphasis ours.}

On January 4, 2016, in reply to our query as to whether the “minimum raise of $25 million™ would be
achieved by February 8, as you had indicated above, you wrote:

“The minimm raise for the Front Sight project is $25m. At $500k per investor, that requires 50
investors only. Once we have the $25m in sscrow and the loan documents have been signed
(presumably within the next few days), then we will disburse 75% of that to you, i.e. $18.75m and
retain the other 25% in escrow 1o cover any I-526 applications that are rejected by USCIS, which
is quite vnlikeky given that we already have USCIS exemplar approval for the project. Hence, we
will not need to have 63 investors in escrow, just 5¢. Please refer to my email of October 20 to you
detailing the funds disbursement process.

“With regard to timing, based on discussions with our agents over the past few days. including
today. it looks like we may have 5 — 10 investors into escrow by February 8, with an additional 20
=30 in the pipeline. The Chinese New year commences on February 8, so the market will
essentially shut down for about two weeks, and then the investors wilf gradually retwn to
work, The agents are saying that investors who have not already decided on the project by February
8 will contemplate it over the Chinese New Year and discuss it with their family, as it envails the
fundamental life change of leaving their homeland and moving to the USA. We are pushing our
agents hard to have 50 investors into escrow by February 29. Once we have the 50 investors intp
escrow with the Minimure Raise achieved, we will disburse the initiat $18.75m to vou and then
continue with the fundraising, which is likely to accelerate since it has a snowball tvpe of effect. As
the funds continue to come into escrow, we will continually disburse them t0 vou. (See the Oct.
20 email.) Given that the czent EB-5 legislation expires on September 30, 2016, at which time
the minimum investment amount will most hikely increase to 3800k, we highly anticipate that we
will have raised the fult $75m by then.”

(Email correspondence from Robert Dziunbla to Mike Meacher dated January 4, 2016; emphasis ours.)

On January 31, 2016, in response to our question as to how many “actnal investors” with $508¢,000 in
investment funds into escrow we had to date, you responded: “Two.” (Email correspondence from Robert
Dziubla to Mike Meacher dated Fanuwary 31, 2016, emphasis ours.)

From the inception of your marketing efforts, you consistently refused Front Sight’s requests to liave direct
contact with partics reportedly performing services to find EB-5 investors, including King Liu and Jay Li,
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principals of the Sinowel firm. (Email correspondence from Robert Dziubla to Mike Meacher dated August
6, 2015.) From time to time you anmomnced various alliances and associations with brokers and sales
representatives in various regions with reported growing “pipelines,” but in the end, more than three years
after the USCIS approval, after having paid at least $512,500 in fees and expenses to date, Front Sight has
only recetved $6,375,000 in Construction Lean disbursements.

Notwithstanding the aforestated lack of transparency on the part of EBS Impact Capital, and in a good-faith
effort to promoie the ongeing marketing of our EB-3 program, as of November 13, 2016, Front Sight agreed
to a modified version of your request of advancing vou $8,000 per month for marketing expenses, in
detrimental reliance on vour representation that the local/regional agents for the investors “were taking it
all.” (Email correspondence from Dr. Ignatius Piazza to Robert Dziubla dated November 15, 2016.)

Furthermore, when you were scliciting us to pay for the Regional Center, Front Sight requested to be an
owner of it since we were paying for it, but you responded that USCIS would not allow it and would look
unfavorably on a developer owning a regional center. When we asked for full disclosure on the financial
arrangements with the various agents and brokers you claimed to have i place, you told us that said agents
require strict confidentiality on all financial arrangements with the regional center and thus you could not
disclose to us the financial splits. Front Sight has recently leamed from an experienced and reputable
industry consuitant that these representations are not true. In fact, Developers often own the regional centers
handling their projects, and financial arrangements with the brokers and agents are normalty transparent
and regularly disclosed to the developers. You either knew or should have knovwn that we, as developers,
could have owned the Regional Center that we paid for, but for your misrepresentation that this would not
be acceptabie to the USCIS. You also efther knew or should have known that we, as developers, were and
are entitled to full disclosures of the financial arrangements that you have made or are making with agents
and brokers who preduce investors for the EB-5 mvestor program for our Praject. We expressly reserve
any claims that we may have against you with respect to the above misrepresentations and their
consequences. '

Response to Notice

The full response to the Notice is set forth below.

1. Alleged Breach: Failure fo Obtain Senjor Debt by June 30, 2018

Borrower is not in breach. Pursnant to the definitions set forth in the Original Loan Agreement,
“‘Senior Debt” means the additional loan that will be sought by Borrower, and which Borrower will use it
best efforts to obtain, from a traditional financial institution gpecializing in financing projects such as the
Project.” (Emphasis ours). Further, Section 5.27 of the Original Loan Agreement states that “Borrower
will use its best efforts to obtain Senior Debt as defined herein” (Emphasis ours). The “best efforts”
language included i the Original Loan Agreement corresponds with the representations made by Lender
to prospective EB-5 investors in accordance with the updated Confidential Private Placement Memorandum
(the “Updated PPM”) that was finalized in late June of 2016 and forwarded by you to our sutside counsel
via email on June 30, 2016, In the section of the Updated PPM entitled “Summary of the Loan,” under the
heading “The Loan,” it states in pertinent part as follows:

“Borrower will seek bridge financing of & senior commercial loan in the amount sufficient
to build the Project in accordance with the Business Plan (the “Senior Loan™). If this
oceurs, it is likely that the commercial lender will procure the first mortgage/deed of trust
and a first priority pledge and security interest in the Borrower and that the Fund will take
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a second priority position until such time as the Senior Loan is paid off with the proceeds
of this Offering or from other sources.” (Emphasis ours.)

Further, i the section of the Updated PPM entitted “Risk Factors,” under the heading “Senior Loan and
Second Mortgage Interest,” it states in pertinent part as follows:

“Borrower will seelc bridge financing of a senior commercial loan in an amount sufficient
to build out the Project (“Senior Loan™). If this occwrs, it is likely that the commercial
lender will procure the first mortgage/deed of tiust and a first priority pledge and security
interest in the Borrower and that the Fund will take a second priority position. There can
be no_assurances given that the Senior Loan will be available or, if available, on terms
favorable to the Fund, If the Senior Loan is not procured, there is a risk that the Project
may not be built, that the requisite jobs will not be created, and that the Investors’
applications for an EBS visa will be denied.” (Emphasis ours.)

Based both on the language included in the Original Loan Agreement as well as the representations to the
prospective EB-5 investors made by Lender in the Updated PPM, Borrower is NOT required to obtain
Senior Debt.

Notwithstanding the foregoing, on or about October 31, 2017, Borrower obtained Senjor Debt by
sscuring a revolving line of credit in the maximum principal amount of Thirty-Six Million Dollars
(US$36,000.000.00) from Top Rank Builders, Inc., Morales Construction, Inc., and All American Concrete
and Masonry, Inc. (collectively, “TRB™), which Borrower is using to build the Project facilities. Electronic
copies of the fully-executed documents evidencing the revolving line of credit with TRB were delivered to
Jon Fleming on October 31, 2017 (see copy of said email, together with its attachments, included as Exhibit
“A” hereto). We further refer you to that certain Project Update — Q3 2017, prepared by EB5 Impact Capital
Regional Center, LLC, the Class A Member and Manager of Lender, addressed to “Qur valued EBS
investors in the Front Sight Resort & Vacation Club,” a copy of which you forwarded to Mike Meaches via
email on January 17, 2018, the second paragraph of which reads as follows:

“Senior Construction Lender- Front Sight has negotiated & $36 million construction line
of credit with the construction compauies contracted fo build the resort. This will be a 5-
year term credit facility that acorues interest at 7% for the difference between any work
done by the construction companies and the payments made by Front Sight to those
companies. The terms of this agreement and note are completed and this line of credit will
be signed by the end of October. There will be no Deed of Trust encumbering the property
agsociated with this credit facility.”

‘While the Class A Member and Manager of Lender proceeded to discuss as well the possible financing with
US Capital Pariners which was being negotiated at that time, acknowledging that “there is no immediate
need for this capital,” the Class A Member and Manager of Lender unequivocally represented to the EB-5
investors that the line of credit with TRB satisfied the snpposed requirement that Borrower obtain a “senior
lending facility.”

2. Alleged Breach: Failure io provide to Lender copies of term sheets, emails, other materials related
to Senior Debt Term Sheets with periodic updates

Borrower is notin breach. Section I of the Second Amendment states in pertinent part: “Concurrentiy
with the execution of this Second Extension, Borrower shall provide to Lender copies of tenn sheets, emails
and other materials related fo the Senior Debt Term Sheets and shall periodically, but no less than monthly,
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update the same.” As a reminder, starting with our initial meeting with Hank Cairo on June 4, 2016, we
updated you frequently with respect to his efforts at identifying “a traditional financial institution
specializing in financing projects such as the Project.” When It became clear that 4 “traditional financial
institution” would not be an immediate option, we expanded our search for additional financing and again
updated you frequently with respect to these efforts. Attached as Exhibit “B” are copies of the following:

a. Letter of Intent from Surmnit Financial and Investment Group, LLC, dated as of August 26, 2016,
and transmitted to you via email on September 6, 2016;

b. Term Sheet for Proposed Credit Facility from US Capital Partners Inc., dated as of September 30,
20186, and transmitted 1o you via email on said date;

¢. Commitment Letter for Proposed Credit Facility from US Capital Partners Inc., dated as of
November 3, 2017, and transmitted to you via email on November 3, 2017;

d. Financial Advisory Engagement with lnnovation Capital LLC (the “IC Engagement 1etter™), dated
as of April 2, 2018, and transmitted to your outside counsel, Mike Brend, via email on Jaly 19,
2018,

In the Notice, vou refer to an email from our outside coumsel, Scoit Preston, to your outside counsel, Mike
Brand, on July 19, 2018, “with several attachments purporting to be evidence of two potential lenders
sourced during the term of the Second Amendment” and further refexence the IC Engagement Letter as
follows: “an engagement letter for Innovation Capital to act as a finaneial advisor to Borrower, not a term
sheet for a $25 million loan as represented by Borrower and its counsel.” In the opening o the
aforementioned email, Mr. Preston states that “ws are forwarding to you various documentation evidencing
the good-faith negotiations undertaken by our client to obtain senior financing for the development of the
Front Sight Resort. ..,” making no reference whatsoever to the time frame during which the documents were
received. Further, in referencing the IC Engagement Letter as one of the attachments to the aforementioned
email, the accompanying verbiage is as follows: “Innovation Capital in El Segundo, CA. Our client
believes this lender, with whom discussions are ongoing, will be able to deliver the US$25MM in financing
‘necessary to supply the infrastructure cost to the entire project on terms that our client will find acceptable
but, as of yet, no final deal has been agreed.” Nowhere was the IC Engagement Letier referred to as a “term
sheet” ag you assert.

~

3. Alleged Breach: Failure to submit EB-5 documentation proving that Borrower had invested into
construction of the Project at least $2.625.000 (Construction Loan Proceeds to datey by Julv 1, 2017

Borrower is not in breach. In the Notice, in the first paragraph under the heading “EB-5
Documentation,” you recite a portion of the thizd sentence of Section 6 of the First Amendment, as follows:
“on or before June 30, 2018, Borrower shall provide Lender with copies of major contracts, bank
statements, receipts, mveoices and cancelled checks or credit card statements or other proof of payment
reasonably acceptable to Lender that decument that Borrower has invested in the Project at least
the amount of money as has beex disbursed by Lender to Borrower on or before the First
Amepdment Effective Date.” [Emphasis added.] In the second paragraph under the same heading, you
state that “[TThe First Amendment Effective Date was July 1, 2017, and Lender had disbursed $2,625,000
of EB-5 funds to Borrower by said date.” In the first sentence of the final paragraph of this section of the
Notice, you state that “Borrower has failed to prove that its expendifures on construction equaled or
exceeded 32,652,000 (sic)” and thereafter claim that this constitutes an Event of Defanlt under the Loan
Agreement.

Section 3.7 of the Original Loan Agreement states as follows: “Use of Loan Proceeds, Borrower shall
use and apply the Loan proceeds solely to all or any number of the individual Project components in
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accordance with the Budget and also to pay some or all of any or all existing indebtedness encuunbering the
Project pursuant to a Permitted Encumbrance. Botrower shall nse its best business judgment based upon
then~current real estate market and availability of other financing resources to allocate the proceeds of the
Loan in such a manner as to assure the full expenditure of the Loan proceeds advanced to Borrower.
Borrower will comply with the requirements of the EB-5 Program and the other EB-5 Program covenants
and requirements contained in this Agreement.”

Further, Section 4.29 of the Original Loan Agreement states as follows: “Use of Loan Proceeds. The
proceeds of the Loan shall be used to pay and obtain release of the existing liens on the Land, to pay for or
reimburse Borrower for soft and hard costs related to the pre-constmction, developrment, promotion,
construction, development and operation of the Project in connection with the FSFTI Facility and the
coustruction, development, operation, leasing and sale of the timeshare portion of the Project, all as more
particularly described on Exhibit F, attached hersto. The Loan is made exclusively for business purposes
in connection with holding, developing and financially managing real estate for profit, and none of the
proceeds of the Loan will be used for the personal, family or agricultural purposes of the Borrower.”

Each of the aforementioned Sections 3.7 and 4.29 of the Original Loan Agreement makes specific
reference to the payoff of existing liens that encumbered the Land as of the date of signature of the Original
Loan Agreement as a permitted use of the Loan Proceeds. This concept was not included in your original
drafl of the Original Loan Agreement firom October 9, 2015, but rather was added into these provisions at
our request and insistence starting with our first round of comments, as fransmitted by our outside counsel
o your outside counsel on June 12,2016. You accepted this concept as evidenced by the inclusion of our
requested language, with only minor changes, in the second draft of the Original Loan Agreement
transmitted by your counsel to our counsel on July 3, 2016.

Your acceptance of the use of a portion of the proceeds of the Loan for the payoff and release of existing
liens was not a spur-of-the-moment decision made by you during our negotiations of the terms and
conditions that ultimately would appear in the final version of the Original Loan A greement. Rather, your
acceptance of this concept was based on your own representations and understanding of how the proceeds
of the Loan would be used dating back to the time of your application to USCIS for approval as 2 Regional
Center, as evidenced, infer alia, by the following:

¢ On or about May 1, 2014, you forwarded to Mike Meacher via email a copy of the original
USCIS Form 1-924, as submitted by your outside counsel to USCIS on or about April 14, 2014,
which included as an exhibit thereto that certain Business Plan dated as of March, 2014 (the
“Original Business Plan™). In Section 8 of said Original Business Plan, entitled “Project
Financing & Capitalization,” under the sub-heading “Project Uses of Capital,” there appears a
table setting forth proposed uses of the EB-5 investor funds to be advanced to Berrower by
Lender, which includes a line item for “Paying off Existing Mortgages,” with a preposed
amount of US$9,037,000. Toward the end of said Section 8 of the Original Business Plan,
there appears the following additional language:

“The {(Borrower) will pay off the following two mortgages using the funds raised via
the EB-5 offering:

*1, Mortgage 1: The current outstanding balance on this morigage, as of December
31,2013, is $7,779,000. The applicable interest rate is 12% per annum and
the monthly payments amount to $158,000. Please note that the term of
the mortgage is 87 months, with the final payment due on July 10, 2019
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“2. Mortgage 2: The Front Sight real estate ts encumbered by a second mortgage
that was established in 2007 to secwre ap originatl indebtedness of
$3,164,410. As of December 31, 2013, that amount had been reduced to
$1,258,000, and Front Sight continues to pay the monthly mortgage
amount.”

Cn January 23, 2015, you copied Mike Meacher on an email which you sent to USCIS, to
which you attached a copy of a letter dated on even date therewith, sent by you, in your capacity
as President and CEO of EBS Impact Capital Regional Center, LLC, to USCIS, requesting an
update and expedite of the USCIS Form 1-924 that was received by USCIS on April 15, 2014.
On page 2 of the aforementioned lester, in the first paragraph of Section (a), it states that “(Hhe
first $10 million of the new joan from the Fund will be used to_pay off the existing debt,
including transactional costs and fees, thus cutting the current anmla] interest rate of 12% in
hatf” (Emphasis ours.)

On March 16, 2015, vou forwarded to Mike Meacher via email a copy of the correspondence
from your owtside counsel, dated as of March 12, 2013, responding to the first Form 1-797
Notice of Actien — Reguest for Evidence (the “First RFE™) issued by TJSCIS in response to
vyour Form I-924 Application for Regional Center. In the response to the First REE, your
counsel included as an exhibit thereto a copy of that certain Business Plan dated as of March,
2015 {the “Revised Business Plan™; collectively, the Original Business Plan and the Revised
Business Plan may be referred to as the “Business Plan™). Although several of the exhibits to
the Revised Business Plan were missing ffom the response to the First RFE, the body of the
document was complete. In Section 8 of said Revised Business Plan, entitled “Project
Financing & Capitalization,” under the sub-heading “Project Uses of Capital,” there appears
again a table setting forth preposed uses of the EB-3 mvestor funds to be advanced to Borrower
by Lender, which includes a line item for “Paying off Existing Mortgages,” with a proposed
amount of UUS$9,037,000. Toward the end of said Section § of the Revised Business Plan,
there appears again the follow'mg additional langwage:

*The (Borrower) will pay off the following two mortgages using the funds raised via
the EB-5 offering:

“1. Mortgage 1: The current outstanding balance on this mortgage, as of December
31,2013, s $7,779,000. The applicable interest rate is 12% per annum and
the monthly payments amount to $158,000. Please note that the texm of
the mortgage is 87 months, with the final payment due on July 140, 2015.

“2. Mortgage 2: The Front Sight real estate is encumbered by a second mortgage
that was established in 2007 to secwre an original indebtedness of
$3,164,410. As of December 31, 2013, that amount had been reduced fo
$1,258,000, and Front Sight continues to pay the monthly mortgage
amount.”

On March 19, 2015, you forwarded to Mike Meacher via email a copy of the correspondence
from your cutside counsel, dated as of March 18, 2015, supplementing his response to the First
RFE, inter alia, n order to provide to USCIS a compiste copy of the Revised Business Plan.
Said complete copy of the Revised Business Plan again included the relevant language from
Section § set forth in the immediately preceding bullet point.
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= On May 19, 2015, you sent an email to Mike Meacher to which was attached a copy of your
outside counsel’s response to a second Form I-797 Notice of Action - Request for Evidence
{the “Second RFE”) issued by USCIS in response te your Form I-924 Application for Regional
Center. In said Second RFE, USCIS requested more detailed information on the source and
use of funds from the proposed US$75MM raise. In both the table included on page 4 of the
Second RFE, as well as the revised table included by your counsel in his letter responding to
the Second RFE, there again appears the line item for “Paying Off Existing Mortgages,” with
the same proposed amount of US$9,037,000.

In reliance both on the foregoing as well as an the provisions of the Original Loan Agreement as signed,
we conclude that you erred in your issuance of the Notice not only by failing fo consider the amount
deducted from the first advance of the Loan for the payoff and release of the class-action judgment, also
known as “Mortgage 2”7 in the Business Plan, but also by failing to consider the monthly principal and
interest payments made by Borrower toward the Holecek loan, also known as “Mortgage 17 in the Business
Plan, since the date of signature of the Original Loan Agreement. With respect to Mortgage 2, the amount
deducted from the first advance of the Loan was US$551,871.50. With respect to Mortgage 1, the sum of
principal and interest payments made by Front Sight from and after the date of signature of the Original
Loan Agreement cwrrently stands at US$3,634,000, of which US$1,422. 000 was paid on or before June 30,
2017, Your failure to consider the amounts already paid toward both Mortgage | and Mortgage 2, together
with any fuiure amounts to be paid toward Mortgage 1 until said obligation is paid in full, would constitute
a breach of the Loan Agreement by Lender. We further remind you that your failure to raise sufficient
funds in connection with the EB-5 offering resulted in Morigage 1 not being repaid and released in
conpection with the initial advance of the proceeds of the Loan and thereby has caused us to incur, and we
continue te incur, significant additional and unanticipated interest expense, at arate of twelve percent (12%)
under Mortgage | rather than at a rate of six percent (6%) that would have prevailed had sufficient funds
under the Loan been disbursed to us at the time of the initial advance. We estimate that, to date, this
additional interest expense already has cost Borrower in excess of US$400,000.

Your failure to consider the amounts already paid toward both Mortgage 1 and Mortgage 2, together
with any future amounts to be paid toward Mortgage 1 until said obligation is paid in full, would constitute
a violation of your representations made fo yowr EB-3 investors in the Updated PPM wherein you
represented that the Loan would be secured by a first- or second-prierity deed of trust in favor of Lender.
As you are aware, and as was set forth in the Business Plan, the Front Sight property was subject to sepavate
first- and second-priority obligations at the time of the initial advance of the proceeds of the Loan. But for
the use of a portion of the proceeds of the initial advance of the Loan to pay off and release Mortgage 2,
Lender would have ended up with a third-priority deed of trust.

Your failure to consider the amounts already paid toward both Mortgage 1 and Mortgage 2, together
with any future amounts to be paid toward Mortgage | until said obligation is paid in full, could constitute
a material misrepresentation made by EB-5 Iinpact Capital Regional Center, LLC (the “Regional Center™),
to USCIS. As set forth in both the Original Business Plan and the Updated Business Plan submitted by you
to USCIS in connection with your Fonm [-924, Borrower was to use a portion of the fumds raised by the
EB-5 offering to pay off in their entirety both Mortgage 1 and Mortgage 2. Your brazen attempt not only
to ignore the provisions of the Loan Agrsement but also to ignore the representations made by EB-5 Impact
Capital Regional Center, LLC to USCIS could constitute a material change to the application for Regional
Center designation, thereby necessitating a costly and time-consuming amendment to the same as well as
potentially causing delays and/or denials of the EB-5 investors® visa applications.

We further assert that you erred in your issuance of the Notice by failing o consider “transactional
costs and Tees” paid directly by Borrower, be it (i) the funds advanced by Borrower to Chicago Title in
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QOctober of 2016 for the payment of the initial title insurance premiums as well as the escrow-related fees
of Chicago Title (US$9,217.01), or (ii} the payment of other “transactional costs and fees,” including, bt
not limited to, the payment of your outside counsel’s fees in connection with the negotiation of the Original
Loan Agreement {US$18,410.50), the fee for terminating your escrow arrangement with Signature Bank
(US$1,500.00), the fee for establishing your replacement escrow with Time Escrow (US$3,200.00), or
additional fees paid to Chicago Title in connection with subsequent advances of the Loan, be it for
premivmas for endorsements to the original lender’s policy of title msurance or for related escrow fees.

Camrying the concept of “transactional costs and fees” one step further, we insist that we should receive
credit for certain additional costs and fees incurred by Borrower, including, but not limited to, the initial
funds expended by Borrower in connection with the establishment of the Regional Center and the approval
of the Front Sight Project s an “Exemplar Project” (approximately US$162,500), as well as the additional
fimds expended by Bomower upon yowr insistence in commection with the ongoing operations and
promotion/marketing of the Regional Center which you are reportedly leading (in excess of US$350,000).

The aforementioned Section 4.29 of the Original Loan Agreement, as executed, also makes specific
reference ic “soft and hard costs rejated to the pre-construction, development, promotion, construction,
development and operation of the Project in connection with the FSETI Facility and the construction,
development, operation, leasing and sale of the timeshare portion of the Project” as a permitted use of the
Loan Proceeds. Before proceeding with a discussion of the foregoing, it may be useful to review the final
version of the language of Section 4.29 marked to reflect changes from the equivalent provision in the initial
draft of the Original Eoan Agreement ag proposed by you on October 9, 2015:

“The proceeds of the Loan shall be used enivto pay and obtain release ofthe ex3 S

M te pay for or reunburse Borrower for soft and hard costs related to the ;m_g_

£ons - i comstrnction, development and epesstins—of—=

Wmm ration of the Prq] ect in connection with the ESTIESET] Facility and the
construction, development, operation, leasing and sale of the timeshare portion of the
Project, all as more particularly described on Exhibit —F, attached hereto. The Loan is
made exchsively for business purposes in connection with holding, developing and
financially managing real estate for profit, and none of the proceeds of the Loan will be
used for the personal, family or agricultural purposes of the Bomrower.”

You have persisted In your assertion that the proceeds of the Loan could enly be used for construction
expenses (see, for example, vour email correspondence of October 4, 2016, to Mike Meacher, artaching a
spreadsheet with various costs and expenses for which you were demanding direct payment by Berrower
of certain of your expenses, including, but not limited to, a promotion/marketing fee of US$8,000 te support
the Regional Center, in which vou stated that “the EB5 funds must by law be disbursed to FS and nsed to
build the project, so FS will need to deposit the invoiced amount into escrow in time for closing”).
Notwithstanding, in your own initial draft of the Original Loan Agreement, you proposed the use of at least
a portion of the proceeds of the Loan for “operating of a portion of the Project in connection with the FST1
Facility.”

Your assertion that, by law, the proceeds of the Loan could onty be used for construction expenses
was further contradicted by your own marketing campaign to us back in September of 2012. By way of
illustration, on September 28, 2012, you sent an email to Mike Meacher to which you attached a copy of a
letter (the “Liberty West Letter”), dated March 21, 2011, by USCIS, addressed to David Kelier of Empyrean
West, LLC, approving the designation of Liberty West Regional Center as a Regional Ceater within the
Immigrant Investor Pilot Program. On the very first page of said Liberty West Letter, under the heading
“Focus of Investment Activity,” it is stated in pertinent part: “the Regional Center will engage in the
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following economic activities: to provide construction financing and/or working capital for commercial real
estate and mixed-use projects in the Regional Center” (Emphasis ours.)

Your assertion that, by law, the proceeds of the Loan could only be used for construction expenses
was further contradicted by your own outside counsel, acting on your behalf when sabmitting to USCIS the
Form I1-924 Application for Regional Center Designation. In the cover letter dated April 14, 2014, by C.
Matthew Schulz of Dentons LLP, addressed to U.S. Citizenship and Immigration Services, California
Service Center, Attn: EB-5 Processing Unit, a copy of which you forwarded to Mike Meacher via email on
April 16, 2014, in the discussion of the Project in Section D, the proposed use of the investor funds was
surnmarized as follows:

“The (New Commercial Enterprise (“NCE’)} will contribute the full amount of the
aggregate investinent as a loan to Front Sight Management LLC, the job creating enterprise
(*JCE'). The EB-5 capital proceeds will be used to own and operate a resort/vacation club
and fireanms fraining institate in Nye County, Nevada, a targeted employment area based
on the ‘rural’ definition. The JCE will construct and operate a resort/vacation club and
expand an existing firearms training institute on 555 acres. The development and opesation
of the bosiness is expected to be on-going and job creation will occur over 30 months and
will generate approximately 1,822.7 jobs.” {(emphagis ours).

In addition to affirming in your initial draft of the Original Loan Agreement that at least a portion
of the proceeds of the Loan could be used for the “operation™ of the Project, you further agreed to expand
the permitted uses of the proceeds of the Loan to include “pre-construction, development and
promotion...of the Project.” While the term “promotion™ is not further defined in the Loan Agreement, a
literal interpretation of the word “promoticn” would necessarily include at Ieast a portion of the sales and
marketing expenses of Borrower, whether with respect to FSFTI or “the timeshare portion of the Project.”
In addition, “promotion” should include the periodic sales and marketing fees which Borrower has been
forced to pay to Lender and/or to the Regional Center in order to cause Lender and/or the Regional Center
10 continue to perform the responsibility of marketing the investment opportunity promoted by the Regional
Center, namely, Front Sight, also known as the “Exemplar Project.”

We further assert that you erred in your issuance of the Notice by failing to consider certain consiruction
costs incurred by Botrower prior to the date of the initial advance of the Loan. In the so-called Vendor
Report Summary that you prepared and forwarded to Mike Meacher via email on July 16, 2018, and which
you subsequently attached to the Notice, you summarized certain of the expenses that you had cherry-
picked from the full package of expense iterns that were delivered to you on June 25, 2018, In your list of
payments to Morales Construction Inc., you included the following commentary: “Note - two payments of
$50k each, one in July 2015 and one in July 2016 are NOT included because prior to loan funding.” We
remind you of the following language included in the Updated PPM, under the subjeci heading “USE OF
PROCEEDS”: -

“In order to achieve the objectives described herein, we are seeking equity investment
under the EB-3 Program to finance the Loan io Borrower to develop the Project. Subject
to the Holdback described in “THE OFFERING—Closing Conditions,” we will pool the
aggregate amount of all of the subscription proceeds to make the Loan to the Borrower,
which will be used for the development of the Project and to reimburse Borrower for hard
construction costs and related expenses of the Project...” (Emphasis ours.)

While the word “reimburse” is not defined in the Updated PPM, it is understood to mean “to pay back™
{Merriam-Webster) or “to give back the amount of money that someone has spent™ (Cambridge), thereby
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necessarily implying that the person being reimbursed has already expended such amounts from his/her/its
own fimds. By this definition, vou erred in excluding the two (2) payments of US$50,000 each to Morales
Construction Inc. '

4. Purporied Notice of Inspections

Borrower is not in breach; thus, there will be no inspections. In the Notice, you have included a
“Notice of Inspections™ which alleges that “[PJursuant to articles 3.3 and 5.4 of the CLA, we hereby serve
you notice that we and our representatives will inspect the Project and your books and records on Monday,
August 277 As set forth above and below herein, we contend that Borrower is not in breach or default of
any of its obligations under the Loan Agreement; thus, Borrower will not authorize any inspections
whatsoever by Lender or its representatives of the Project or its books and records on the proposed date of
Aungust 27 [2018], or at any other time.

5. Allegced Breach: Failure te Provide Monthiv Evidence of Project Costs

Borrower is not in breach. Contrary to your assertion, Borrower has tendered to you evidence of
Project costs by means of spreadsheets and summaries prepared by our accountants on earlier occasions.
(See email comrespondence from Mike Meacher to Robert Dziubla dated April 2, 2018, with attachments.)
You have been repeatedly informed that the supporting documentation (copies of invoices, checks, receipts
and so forth) was destroyed in the fire that bumed down the structure where those Front Sight records were
kept in Santa Rosa, California. In an additional exercise of good faith, attached as Exhibit “C” please find
monthly reports of Project costs and expenditures for the pertinent dates.

6. Alleged Breach; Failure fo Complete Construction. Section 5.] of Loan Agreement

Borrower is not in bréach. In the Notice, you allese that “[Blased on Borrower's statements to Lender
over the past sixty days, including as recently, as last week Tuesday, July 24... Borrower has failed to mest
multiple requirements of articie 5.1 of the Loan Agreement. For example, Mr. Michael Meacher stated that
“completion of the Project is now planned for “three or four years from now.” Another example, Borrower
has also failed to provide to Lender the quarterly list of all Contractors, any updated Plans, and other
required documents. A third example: based on statements by Bormower to Lender, the Project will not be
completed by the Compietion Date.” None of your assertions cited immediately above is accurate or true.

First, our COO, Michael Meacher, at no time, and particularly not on. Tuesday, Tuly 24 [2018], has
mentioned to you or anyone ¢lse that completion of the Project is now planned for “three or four years from
now.” We categorically deny your allegation that such a statement was made by Mr. Meacher. But even if
Mr. Meacher had made such a remark, which he did not, given the pace at which you have underperformed
your obligation to raise funds for the construction of the Project, impeding the progress that we had hoped
to make in the compietion of our infrastructure and the commencement of construction of the Project, it is
absurd to allege that making such a statement would give rise to a claim of default of any of Borrower’s
obligations under the Loan Agreement.

Second, Lender has been kept informed of our Contractors and the status of our efforts to proceed with
the infrastructure and other work, notwithstanding your failure 1o raise and disburse sufficient funds for the
completion of the infrastructure and the construction of the Project, as promised. A recent example, amongst
many, of Borrower informing Lender as above-mentioned is Mr. Meacher’'s email to you, including the
following report on the progress of grading and other pre-construction activities during the second quarter
of 2018, so that vou could in tum submit said update to the EBS investors:
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“Fromt Sight continnes to advance the construction of the Front Sight 550 acre
property. Front Sighi completed the grading of 240,000 cubic yards for the Patriot Pavilion
site. Front Sight also complefed the grading for a substantial drainage channel on the East side
of the Patriof Paviiion 17 acre site. All engineering for this site is completed and thousands of
tons of concrete and rebar will be placed in this drainage channel shortly.

“Front Sight also completed the building of 25 outdoor live fire simulators on the Phase 3
range site so the 1000 siudents training on these ranges can walk, rather than being driven, to
these simulators, Al furpiture, fixtures, and equipment were installed on these ranges and
simulators and they are fully functional for the fall season.

“The Front Sight engineers completed the grading plans for the 124-acre resort building site
and they were submitted and approved by Nye County Department of Planning and Public
Works. A dust control and grading permit have been issned and the grading contractor has
begun this major grading project. Front Sight has projected we will grade about 700,000 cubic
yards of earth to make the various building sites for the Vacation Villas, the commercial
buildings, the clubhouse, the restaurant and other support buildings. This grading is anficipated
to take 4-6 months. A progress video will be provided as this moves along.

“Front Sight also made improvements in the utilities and infrastructure. A 10” water main
has been purchased and will be installed in the next guarter to connect the muliiple water wells
on the property as part of the infrastructure for supplying the entire property. Two additional
water well locations were designated by the well contracior and drilling for one or both of these
wells later this fall.

“Here is a link to the most updated construction video so yon can view this progress as Front
Sight begins to grade and develop the resort side of Front Sight.

Biips:/fwww.dropbox.com/s/k%eel xi07zm05nt/Copsiruction % 20T ime ¥ 20L anse %20 A 19462
0Fial®A20Edit %2004 18 18.mp42di=0"

(Email correspondence from Mike Meacher to Robert Dziubla dated July 13, 2018.)

An additional example of Borrower keeping Lender informed is the following report on the progress of
grading and other pre-construction activities during the first quarter of 2¢18:

“The grading of the 240,000 cubic yards for the Patriot Pavilion site will be complete in mid-
April. This 44-acre site inciudes a pad for the 2000 person classroom, offices, armory, retail
store, and ammunition bunker. Front Sight also completed a new road connecting the main
road to the newly compieted Phase 3 shooting ranges. All 25 of these new ranges are in full
use. Front Sight now has 50 total ranges which have a capacity of up to 2,000 people per day.

“The permits were secured to begin a major concrete drainage channel on the East of the
Pairiot Pavilion location to control water from getting into the newly graded 1200 car parking
loi, Congsiruction of this project will begin in mid-April.

“Rough grading plans for the resort side of Front Sight are almost completed by our civil
engineers and are on schedule io be submitted {0 Nye County, Nevada in the next two
weels. Upon approval, rongh grading for the entire resort side wifl begin.”
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(Emai} correspondence from Mike Meacher to Robert Dziubla dated April 5, 2018.)

Third, there has been no Borrower’s default in compliance with the Completion Date as defined and
provided in the Loan Agreement. We refer you to the definition of “Completion Date” in the Original Loan
Agreement, which sets forth, in pertinent part:

“Completion Date™ means the date that is no later than thirty-six (36) months from the
Commencement Date.

We further refer you to the definition of “Commencement Date” in the Original Loan Agreement, which is
as follows:

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

As neither of such “riggering” dates (i.e., the date following installation of the required infrastructure on
the Land, or the date on which construction of the buildings that will constitute the Front Sight Resort and
Vacation Club units commences) has occwired, largely due to your failure to raise and disburse sufficient
funds as promised so as to enable Borrower to move forward with such activities, the Commencement Date
has yet 1o happen. Therefore, without the occurrence of the Commencement Date, the thirty-six-month
period for the completion of the Front Sight Resort and Vacation Club has yet to commence to aun, and
there is ne possibility of a violation of the Completion Dase at this time.

7. Alleced Breach: Changing Costs, Scope or Timing of Work, Section 3.2 of T.oan Agreement

Borrower is not in breach. None of your assertions that Borrower is in default of Section 5.2 of the
Lean is accurate or valid. Specifically:

a. On July 24, 2018, during your recent visit to the Project, Mr. Meacher did not state, as you
incorrectly allege in the Notice, that “the Patriot Pavilion will no longer be 83,000 square feet as
represented in the USCES-approved Business Plan but instead will be 25,000 to 30,000 square feet,
and because of recent developments we don’t have to have a foundation and will install steel
struchures that we [Borrower] will lease on a lease-to-own basis payable over 10-20 years.™

Tn fact, as we have clarified on earlier occasions, the “Patriot Pavilion” is an area and not a gpecific
building. What Mr. Meacher told you last week was that the classroom would be about 30,000
square feet, that there will also be about 7,500 square feet in administrative buildings, plus another
20,000 square feet in comumercial buildings, ammory, proshop, bathrooms and covered patio
space. This area is collectively refemred to as the “Patriot Pavilion.”

Mr. Meacher aiso mentioned that we are contemplating the use of steel framed buildings for all of
our above-ground structures which couid be financed on 4- to 7-year teruns, depending on the
buitding. Mr. Meacher never mentioned financing anything from 10 to 20 years.

b. Borrower has ngt “failed to deliver revised, estimated costs of the Project.” For purposes of the
Project, the “Commencement Date” has vet to oceur, as set forth above. When the construction of
the buildings that will constitute the Front Sight Resort and Vacation Club units commences, we
will deliver a copy of our “revised, estimated costs™ to Lender.
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c. Bamrower has not “failed to deliver the revised construction schedule when the Project has been
delayed by more than 20 days,” as the construction of the Project has yet to commence, pursuant
to the terms agreed and provided in the Loan Agraement, as set forth above.

d. Berrower has not “made multiple changes to the Plans without the prior written consent of Lender.”
Nene of the Borrower’s efforts to make progress with the works at the Project, notwithstanding the
pavcity of funds caused by vour underperformance of the cbligation to raise our financing,
represents a substantial change to our initial plans.

8. Alleged Breach: Defaults, Section 5.10(d} of the Loan Acreement

Borrower is not in breach. As there has been no “Default” or “Event of Default” to be notified to
Lender, there is no possibility of Borrower being in breach under Section 5.10{d) of the Loan Agreement.

9. Alleged Breach: Failure to Work on the Project. Section 6.1(f) of the F.oan Asresment

Borrower is not in breach. As there have been no delays in the construction of the Project,
notwithstanding EBS Impact Capital’s failure to deliver to Borrower the required EB-3 investor funds in a
timely manner, there is no possibility of Borrower being in breach under Section 6.1(f) of the Loan
Agreement. We fortber refer you, again, to the definition of “Commencement Date” in the Loan
Agreement, as set forth above.

10. Purported Claim for Payment of Legal Fees

As Borrower is not in breach or default of the Agreement, as established in detail in the foregoing
sections of this Response, there is no obligation whatsoever of Borrower to pay any legal fees incwred by
Lender’s frivolous allegations of default of the Loan Agreement in the Notice. Notwithstanding the
aforestated, Borrower expressly reserves its right to demand fiom Lender all legal fees and expenses
incurred by Borrower in connection with this Response to Lender’s frivolous Notice,

11. Interest Reserve; Interest Offset

In your comrespondence of July 16, 2018, addressed to Mike Meacher, among other items, you stated
as follows: “4. Interest Reserve — per article 7 of the Construction Loan Agreement, we will implement
an interest reserve.” As stated near the beginning of this letter, we remind you again that there have been
no payment defaulis on the part of Borrower under the Construction Loan Agreement. At the time of the
initial advance of the proceeds of the Loan, rather than the US$25MM or US$75MM that vou had from
fime to time promised to deliver, you were only able to advance US$2,250,000,

‘We further wish to remind yeou of the following language set forth on page 3 of the Engagerment Letter
under the heading “Compensation’:

“(a) Fee. The Company shall pay EB3IA a total fee of $36,000 as per the attached budge,

which fee will be offset against the firsi interest pavments made on the Financing...”

[Emphasis ours.]
As you will recall, the initial advance of the proceeds of the Loan, in the amount of US$2,250,000, was
made shortly after we (Lender and Bomower) executed the Original Loan Agreement and related
documents. As you will further recall, we made our first {interest-only) payment with respect to the Loan
on November 10, 2016, and we have made all additional monthly payments of interest as and when required
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in accordance with the Construction Loan Agreement. Accordingly, it would appear that the fee paid fo
EB51A was never “offset against the first interest payments” as promised. We further note that, rather
suspiciously, EB5IA appears to have been dissolved by vou on August 6, 2013. (See copy of List of Entity
Actions published in Nevada’s Business Portal, attached as Exhibit “D” )

12. Unilateral Decision to Stop Marketing Efforts and Withhold Investor Funds

In your unilateral decision to stop marketing efforts on behalf of Front Sight, notwithstanding our
having continued to pay substantial sums in marketing and prometional expenses and/or commissions ot
the face of a dramatic 1mderperformance on your part, you have breached your obkigations 1o raise sufficient
funds for the continning development and the construction of our Project. Likewise, your unilateral decision
to withhold EB-3 investor funds from Front Sight without any default on our part constitutes comversion of
our property due to wrongful appropriation of such fumds by yow

13. Wrongful Sclicitation of Business from Third Parties

Froni Sight has leasned that you have been and continue wrongfully to solicit business from third parties
and/or other projects for the EBS Impact Capital Regional Center, LLC, in breach of your agreement that
Front Sight be the sole project for which funds would be solicited by the Regional Center. (See copy of a
“New Project Inguiry” obtained from the Regional Center webpage, attached as Exhibit “E”.) This conduct
on your past constituies an additional cause of action that Fromt Sight can prosecute against you and your
related parties.

14, Wrongful Inclusion of Default Interest Rates and Attempted Collection of Attorney’s Fees in Loan
Statements and Invoices for July 2018 and Anoust 2018

For all of the reasons set forth in this response, Front Sight categorically rejects Lender’s wrongful
inclusion of Default Interest Rates in the Loan statements for the months of July and August, as well as the
wrongful inclusion of artorney’s fees in said statements, presumably on the basis of your frivolous claims
of default against Front Sight. We have received said statements from NES Financial, who cite Lender’s
instructions as the reason for the inclusion of Defanir Interest Rages and atiorneys’ fees in said staiements.
Said Lender’s instructions are a default of its obligations under Section 6.1(c) of the Loan Agreement. Thus,
not only have you breached the Loan Agreement in wrongfully instructing a third-party servicer (NES
Financial) to include Default Interest Rates and attomeys’ fees without the right so to do, since Front Sight
is not in default of the Loan Agreemsnt, but vou have defamed Front Sight to NES Financial by falsely
representing that Front Sight is in default and thus responsible for Default Interest Rates and attorneys’
fees.

15, Intentional Interference with Contractual Relations of Front Sight

Your wrongful withholding of EB-5 investor funds constitutes an actionable cause of action that Front
Sight can lirigate against you, as you have knowledge of valid contracts between Front Sight and TRB, and
you have committed the intentional act of withhelding said finds with the design of disrupting our
confractual relationship with TRB and/or causing us to breach our contracts with TRB.

16. Demand for Confumation of Administrative Stats of Regional Center

As noted above, EBSIA appears to have been dissolved by you on August 6, 2018. In the Operating
Agreement of the Regional Center, dated as of March 26, 2014, a copy of which was submtted to USCIS
in connection with the original Form 1-924, EB5SIA held eighty percent (80.0%) of the issued and
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outstanding membership interests in the Regional Center. Further, you (Robert W. Dziubla), in your
capacity as the “Principal” of the Regional Center, represented to USCIS in Section 1a, Part 3 of the original
Form 1-924 that EB5IA was an owner of the Regional Center. You further represented te USCIS that
EBS5IA was the Managing Company/Agency of the Regional Center in Section B, Part 3, in that certain
Form 1-924A, signed by you on or about November 16, 2013. As clearly set forth on the first page of the
Instructions to Form 1-924, OMB No. 1615-0061, which expires 12/31/2018, “[y]Jou must file an
amendment to...(s)eek approval for any changes to the regional center’s name, ownership, or organizational
structure, or any changes to the regional center’s administration that affect its oversight and reporting
respensibilities, or to add or remove any of the regional center’s principals, immediately following the
changed circumstances.” Front Sight demands herein that you immediately provide evidence to us that the
Regional Center has complied with the foregoing requirement, that USCIS has approved of the changes in
ownership/organizational structure of the Regional Center, and that the Regional Center is in goed standing
with USCIS.

Conclusion

As outlined above, Front Sight is NOT in default. You have five calendar days from the receipt of this
response to ackmowledge that Front Sight is NOT in default, withdraw your Notice, deliver the $375,000
in investor funds yon are holding, as well as any other investor funds that are now available, as well as the
$36,000 you are obligated fo ¢radit back to Front Sight from the initial interest payments but have failed so
to credit us, plus pay the legal fees of our counsel for having to respond o youwr frivolous default
accusations.

Failuwre to do so wil! result in Front Sight immediately filing a lawsuit against yon, Jon Fleming, EB5
Impact Advisors LLC, Las Vegas Development Fund, L1.C, EBS Impact Capital Regional Center LLC
{alk/a EB-5 Impact Capitai Regional Center, LLC), and any related parties to recover the milliens of dollars
in damages we have incurred including, without limitation, the following causes of action: (1) detrimental
reliance on your recurring and repeated inteational misrepresentation in your promises o raise and secure
sufficient funds from EB-5 investors for our Project; (2) lost profits as a result of our delayed development
and construction caused by your failure to perform your obligation to raise and secure sufficient funds from
EB-5 investors for our Project as promised; (3) intentional misrepresentation of your alleged extensive
reach in the China investment market; (4) fraud in the inducement to expend substantial amownts in
marketing and promotional activities allegedly being conducted by you in China and India and other
overseas markets; (5) fraud in the inducement to enter into the Construction Loan Agreement through
repeated misrepresentations regarding your network of investors and capital-raising experience and ability;
(6} conversion of our property in wrongfully withhelding EB-5 investor funds from Front Sight; (7) breach
of confract in soliciiing third parties to obtain EB-5 investor funds through the Regional Center; {8)
defamation; (9) business disparagement; (10} intentional interference with the contractual relations of Front
Sight; amongst others.

Front Sight is more than willing to prosecute its claims against you aggressively and immediately.
However, in one last demonstration of our good faith, and in the best interest of the Project and the investors,
we will agree to a conference call with all parties in an atternpt to move forward in an amicable manner. All
parties will sign confidentiality agreements drafied by Front Sight’s counsel prior to the conference
call, Said conference call must occur prior to the five-calendar-day deadline to acknowledge Front Sight is
noi in default and deliver all funds you are wrongfully holding.

We expressly reserve all of our rights and remedies in refation to any breach on the part of Lender
and/or its representatives.
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Mr. Robert W. Dziubla

President & CEO

Las Vegas Bevelopment Fumi LLC
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" Scott A. Preston, Fsqg.
Letvia M. Arza:Goderich, Fsg.
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Las Vegas Develop éﬁt

Joae Fogzs Development Fund, LG
25 SOUTEEDOD BOULEYARD, STITE G
B.OBOY 3063

TNCLINE VILLAGE, NEVADA S5
Telephone: (833} 5509028

Foesinths (558 3509795

August.24, 2018

‘Via FedEx and Email

M. Tgnatius Plazza

Manager

‘Front Sight Management. LLC
1 Front Sight Road

Patrumyp, NV 89061

“With an exiail copy only to:

Seott A. Preston, Esq.

Preston Arza LLP

*301 Notth Palm Canyon Drive

Suiie 103-1 p2

Palm Springs, California 62262 5672

Re: Notice of Multiple Defaulis / Notice 6f Huspection / Monthly Preof of Project Costs

Deax Mt, Piazza:

“We have reviewed your August ZZ(} rﬁsponse { R@&p@m\f’} 1o out Notioe of T)efauit NOD?) dated.

Sulx 34,

One thing is Yery ctledr nnless “e can jelntyagree onarealistic path for Front Sight, as Borrower,
10 e in.en expadmous manmey its; many defanits, which have now. mcz'ea&,ed because of the
Response, wewillbe forced to.record the NOD and proceed wicreciosure and our own completion.

:of the Project. And ass0 many desperate borrowers do, vou wilk fite 2 lawsuit filled with-every

cladnn you ¢an concott to iy to stall the foreclosurs, T the end, however, vou will lose the
property. And you will then be fending off untold }awsuﬁ:s from . the thousands. of Front Szg,hz
members to-whow you have promised — and pm—soid for varyingamounts of menev.or Front Sight
creifits — Hiseshare units that they wilinever recsive Som Froni S’:J}t

Capitatized termis nsed heréin s'haﬂ ‘have the meaning ascribed fo them in the NOD and your
Respanse.

As voilr very-cipuble legal contisel has no ddubt fitored yox, the agréements between us are the
“luve of the deal.™ That law is-embodied in the following:

i. Eﬁgagemem Leter dated Febmary 14, 2013, signed by yonas the President & Ownsr of
Front Sight Manggement Ine. {¢ FEngagement Leite™y. Your Response fails e mdmate
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Mr. lgnativs Plazza Las Vegas Dovelopment Fand, 1LLC
Manager

Augast 24, 2018

Page 2

precisely the date of the signed Enpagement Lgreement, and this is the only one we are
aware of.

Origmal Loan Agreement

First Amendment

Second Amendment.

The two Confidential Private Placement Memorandums that you approved and were
distributed to investors in order 10 obtain their EB3 funding.

L PR N Yy (S

We of course disagree with all the claims and allegations contained in the Response, most of which
are just outright false, but we will respond brisfly to a few.

Backeround and History

You tecite your version of the background and history of our six-year relationship but omit many
of the most crucial elements and misrepresent others. You then go on 1o make claims of
detrimental reliance, fravdulent inducement and misrepresentation.

From the very beginning, however, you knew that EBS financing was speculative and subject to
the incredible winds and vagaries, ups and downs, of the international capital markets, but you
desperately wanted 1o proceed because you didn’t want to pay “Guido-the-loan-shark™ interest
rates, such as the 12% on the Holocek morigage. And vou dida't want to provide your and vour
wife’s personal gnarantiss, again like the Holocek mortgage or as is common with hard-money
lenders.

You wanted a 6% canstruction loan with ne personal guarantees and, guess what, that’s what you
have,

The Engagement Letter spevified the services that EB3S Impact Advisors would provide in belping
vou 10 ¢craft the Memorandum for the EB3 financing, and you agreed to pay alt the costs and fees
oudined in the approved budgel altached o the Enpapement Lefter. You now complain bitterly
about those expenses and claim that they should somehow be included in proving ap the EB3
expenditures on the Project. That is ludicrous, and we will address this point fovther under the
section below, Default - First Amendment.

Your vlaims of fraudulent inducemens, detrinental relismee and mistepresentation, are patently
untenable because the Engagement Letter specifically stated that (page 2):

“Nothing contained in this Agreement is 1o be construed 25 a comnriiment by EBSIA, iis affiliates
or its agents {o lend to or invest in the contemplated Financing. This 8 ot a guarantee that any
such Financing ean be procuved by EBSIA for the Company on terms acceptable to the
Company., v 2 representation or guarantee that EBSIA will e able to perform successinily
the Services detailed #n this Aoreement.” [Emphasis addet]]
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Page 3

And {page 4):
“General Mutters

()  This Agreement sets forth the ewiire anderstanding of the parties relating to the subject
matter hereot, arid supersedes and cancéls any prior commumications, understanding and

agreements befween the pariies. This Agreement cannof be modxﬁed or changed, nor ean any of

fts provisions be waived, emept in writing signed by both parties”

You alsoclaimthat werefused your request 1o have direct cortact with, .g.. King Liv and Jay Li,

pringipals of Smowel, This 100 i8'a lie, as we brought beﬁi Z{mw and Jay to From: Sight for a visit

-and meetings with youalthe Hﬂlﬁn Au‘poﬁliotel in Oakland on Tuesday, October 7, 2014, where
you grilled them about their ability to source Chinese investors: 1even have a pictire of vou that
dav with FOus.arms on their shouidezs sianamgm front:of your classic black Cadillac. :

Unisurprisingly, you failed 10 mention one of the most important documents in this entire

transaction, ﬂw offering \&emorandum for the . Fmemﬂ as per the Engagement: Letter, That
Memqraz_}d;m of course, was the ““Coaﬁd:nua_l Private. Piaaemfsn't MMemaranidinm™ _(“PPM #E™Y.
that weand our Jawyers prepared on your béhalf for'the Eront Sight projeel, based on nformation

that ypu provided and thait vou’ approved before we submitied it to USCIS as part of the exemplar
approval package on Aprik 13,20 14

As you know, that Memorandum ‘detailed many nsk fuotors, including -ote that specifically
“gearnied:

“E'B-5 Market C{m@:ezman While we have: dttempteai o distinguish-ourselves from other
appﬂz‘umtms in.dhe EB-5 market, we-will encounter competiion fiom namerons. other EB-5
market entisics. -Certain of our ::ompcmors may have greater finaucial and other resowrees than
we do

That Viemorandum also eiplains. i detal the $25 rtillion minimum B3 idise (hefore escrowed
fundls could be released) that fommed part of the otigimally contemplated transaction, but: whlch
younow stiiempt o paint as some-sertof guarantee or representation by us that wecould mitninaily
raise $25 millian, which of course is ﬁdé{‘:ﬂii}u‘%

You also g glaringly failed o d.lSi}ﬂSS our smail of May 12, 2016, which followed monthy of
wnending complaints from you gbout the stafe of the EBS marketpluce and the slow pick-up-of
investors. fn that email we. aﬁ”areﬁ vou three: o;m OTIS:-

=1 Callita day, shake hands, aindl ‘paift ways as friends. Natarally, as part 6F that wefirst refund
thz ER5: vaoney that i it eserow o the investors and then close gurdoors.

2, Restrucinre the capital siack by (i) eliminating the minimum raise apd. (iz} Tringing in senisy

debt from @ timeshare lender who understands the timeshare business. [Details omlrted%f
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3. We sell the EBS Impact Capital Regional Center LLC and Las Vegas Deve]opment Fund
LLC entities to you, and you then proceed as you wish.”

Atthe meeting of May 18, 2016, among you, Mike Meacher, Jon Fleming and tuyself, you rejected
both options 1 and 3 and insisted on restructuring the capital stack because you were desperate to
contittie despite the risks, intense market competition, and the prior mability of the project to gain
substantial {raction with EBS investors. Why? Because you wanted to get your hands on the
escrowed EBS funds.

We then crafted a second Confidential Private Placement Memorandum dated July 1, 2016 (“PPM
#27), which you of course approved, that specifically eliminated the $25 million minimum raise
and provided for the immediate release to you of the escrowed EBS investors’ funds pursuant to
the Loan Agreament,

Once again PPM #2, which you approved, listed as one of the risk factors the market competition:

“EB-§ Muarker Comperition. While we have attempled to distingnish oursslves from other
opportunities in the EB-5 market, we will encounter competition from nusneraus other EB-5 market entities.
Certain of our competitors may have greater financial and other resources than we do.”

We alse note that in multiple phone calls and emails to you over the past many years we explained
0 you how difficult the marketing of the Project had become due 1o, e.g. its location {near Las
Vegas, whete one of the largest EBS project failures had ocourred, the SIS Las Vegas, in 2015;
$300 million loss) and the intense competition from large New York City developers with lots of
money, repufation and political cachet 10 lure EBS investors {e.g., Related Companies paying
mcredible commissions 10 agents; the Kushner family trading on Jared Kushner’s position in the
‘White House).

In sum, even though you were acutely aware of the market risk and the long-struggling history of
the EB5 finaneing for the Frant Sight Project, you chose o proceed because you wanted the money.
But now, when vou are in default under the Loan Agreement, you unbelievably claim that you
were misled.

Use of Loan Procecds

Your Response spends pages parsing the language of il Original Loan Agreement in.an effori to
justify vouwr spending the EBS moncy that-we have lent to you on your current business operations
rather than on buildiag the Project. Three poinis:

First, both PPM #1 and PPM #2, which youn approved long before you signed the Original Loan

Agreement, siate that; @
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Page 3

Use of Proceeds.......... Subjectto the Holdback described in “THE
' OFFERING—Closing Conditions,” we will use a1l of

the subseription provesds fromh tales of Interests
hereunder, to-makie the Loan, which amount witl be
used by the Borrgwer in accordance with the
objectives ani strategies deseribed in this
Memoranduny, namely for the development,
‘construction, and owhership by the Borrswer of the
‘Project. See™USEQF PROCEEDS

The Project...s.......... TheProject will be the constriction of the Front
Slght Resots & Vacation Clob (‘“F SRYV.C™).and ani
expansion of the ficilities and infrastructore of the:
Fromt Sight Firearins Training fnstitute. (“FSFTZ‘ )
f{the “Pacxlziaes’) located in a 350 acre:site in
Pahrimp, Nevada. The Facilities will include- 102
timeshare residential wndts, up to 150 Juwary
sinmeshare RV pads,.an 85000 sguare foot restaurint,
fetail, classtoom and offices building {te be known

-as the Pariot szlmn) and related infrastructore and.
‘amenities, all of which will be Iocated at One Frout
‘Sight Road, Pahruthp, Névada 80041 {the
Property”).

We assums that-your logal counsel has dscussed with you. fhe seriousmioss of maismg false
represenialions jn.a seourities <;>f:<mnb 2 such as fhis one,

Second, we of cotrse disagres with your interpretation of the Original Eoan Agreement becauqe
Bge il ct;mvslentlt fail to note that ﬁm o p:oceeds 3¢ 10 be usad for the stated purposes: in
connection with the Project (as defined). All three of PPM 41, PPM %3 and the. Orgival Loan

Augreament are consisient on this point, namely. that youas Bfmower areto: spené the joan procaeds--

on the Project, and the definition of Prﬁjeci mcsstassmadh does nof cover your current business
operdtions.

Default— First Amendment

Third, when Bortower failed 1o produce by October 31,.2017, the EBS documentation Tequired
under the Osiginal Loau Agreement yon epresented to us that 4l vour business records had been
destroyed when your house burat down during a wﬂcﬁ::m We then had several discussions about

what EB5 documentation you had:fo deliver to us and by when, You reguestéd that we delay the.
dateuntil June 30, 2018, bevause it that infervening pétiod you would assuredly have sperit mere |
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Mr. Ignatius Piarza Las Vegas Development Fund, LLO
Manager
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Page 6

than the $2.625,000 on building the Project and would have no trouble producing new receipts and
other proof of payment.

You thersfore specifically agreed in article 6 of the First Amendment that “on or before June 30,
2018, Borrower shall provide Lender with copies of major confracts, bank statements, receipts,
invoices and cancelled checks or ¢redit card statemesnts or other proof of payment reasonably
accepiable to Lender that document that Borower has invested in_the Project at least the
amourr of money as has been disbursed by Lender to Berrower o or before the First
Amendmeni Effective Date.” (FEmphasis added)

Your contortions trying to argue that the Original Loan Agreement allows you 1o spend the loan
proceeds on your current business operalions are utterly ineffective, The First Amendrent is
petfectly clear, and you have defaulted by failing to provide the requisite documentation.

We demand that you immediately provide vs with copies of all your major contracts (general
coniracior agrcemeni, construciion agreements, architect’s agreement, civil engineer’s agreement,
project manager’s agreement, ete.} plus the stated proof of payment of Projeet expenses.

Multinle Other Defaults

You argue that you have not defaulied under several other provisions of the Loan Agreement
because the Commencement Date, as defined in the Original Losn Agreement, has not yet
oceurred. That too is patently false because the Commencement Date occmired on October 4,
2016.

The First Amendment specifically amended the Original Loan Agreement:

L. COMMERCEMENT DATE. The definition of “Commencement Date” in the Original Loan

Agreement 1§ hereby deleted and replaced with:
“Comunencement Date means Oetober 4, Z016.7

You remain in default as specified in the NOD.

In passing we note that you now have about 13 months to complete the Project. You have a $36
million Construction Line of Credit available, so you may want to get moving,

Netice of Inspection

You claim that we cannot inspect your books and records becanse there has been no defanit. That
is absurd. Even assuming for the sske of discussion thatf you were not in default, the Loan
Agreement does not require there 1o be a defanlt for us to hold an inspection. We have an absolute

right 1o inspect your baoks and records, and your refusal to permit the same is now an additienal

defauit under the Loan Agreement.
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We canriot help but wonder what you are trying 10 hide by not permitfing our inspection.

Trraw Reqgaest / Couversion

You claim that gur withholding $373,000 of loan funds from you “without any default on our part

constitutes conversion of sur pmper*v duie to wrongful appropriaticniof such- fonds by you,” That

ridy is-the most ridieulous aksértion we have ever heard. These funds are not YOUT property,
however much you might wish so (this rapacious approach §s fimdamental t© “vour-¢ntire mindset

-and. oourse of. ccfndﬁct} And as we told Mike Meacher on Juty 23, iF you want loan proceeds,
subrait & draw fequest per article 3.2 of the Loan Agrecment. Your failure 1o-do so constitutes-

another defaultunder the Loan Agresment.

sxs

We will recgrd our NOTY at 9 am. on orabout September 11, 2018, unless we have a writtep
agreement Fhat detatls. how vou_will expedmeus.y CHre your Ty detanlts under the Loaw

Agreemept 4s amended. We mnmmcnd thar you stait curing iminediately with the means ¥on-

have 16 hand.

Wewill immediately be mpiememmg arficle 5.27 of the Loan A greemant becauss you have failed
4w obtain the. Senior. Dekht.

We demnand fhat you produce the documerts Tequested sbove by next Fridey, Angust 31, at or
before:3gim, A

Hyon wishto discussthis smzamﬁ_ we and our !awexs are willlig to msetwith yowat our offices

inSan Diege at'a mutaliy aareeab}e time the'week of Septetibér 3 oh Wednesday of Friday
starting at 10 am.

Sincerely,

ecx M Michael Meacher, COQ, Front Sight
Michael A, Bmd, Fsg.
€. Marthew Schulz, Bsg:
Mickagl J. ¥Madda, Fiq.
Ms. Linda K. Stanwood, Sendor Vice President
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FRONT SIGHTS

FIRERANS TRABMG INSHIUIE

August 25, 2018

Via FedEx and Email (rdziubla@ebSimpacicapital com)

Mr. Robert W. Dziubla

President & CEO

Las Vegas Development Fund, LLC
916 Seuthwood Boulevard, Suite 1G
P. O. Box 3003

Incline Village, Nevada 89450

With 2 copv to:

EBS5 Impact Capital Regional Center LLC
916 Southwood Blvd., Suite 1G
Incline Village, Nevada 39430

Michael A. Brand, Esq.
2924 Selwyn Circle
Santa Barbara, California $3105

C. Matthew Schulz, Esq.

Dentons US LLP

1530 Page Milt Road, Suite 200

Palo Alto, Califomia 94304-1125 .

Re: Response to Notice of Defavlt dated Augnst 24, 2018

Dear Mr, Dziubla:

We acknowledge receipt of the document entitied “Notice of Multiple Defaults / Notice of Inspection /
Meonthly Proof of Project Costs” (the “Notice™) delivered via electronic mail on August 24, 2018 by Las
Vegas Development Fund, LLC, as lender (“Lender”), to Front Sight Management LLC, as borrower
{“Borrower™ or “Front Sight™).

Said notice again alleges breach by Borrower of that certain Construction Loan Agreement dated October
6, 2016 (the “Original Loan Agreement™), that certain First Amendment to Loan Agreement dated Juiy 1,
2017 (the “First Amendment™), and that certain Second Amendment to Loan Agreement dated February
28, 2018 (the “Second Amendment”; collectively, the Original Loan Agreement, the First Amendment and
the Second Amendment may be referred to as the “Construction Loan Agreement”).

We remind you yet again that there have been no payment defaults on the part of Borrower under the

Construction Loan Agreement. We categorically disagree that any breach has occurred as stated in the
aferementioned Notice; therefore, we do not agree with any remedial action identified in the Notice.

1 Front Sight Road, Pahrump, NV 89061 800.987.7719
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Mr. Robert W. Dzivbla

President & CEQ

Las Vegas Development Fund LLC
August 25,2018
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Front Sight is not in a desperate position of concocting claims in an attempt to siall foreclosure, Quite the
opposite. We are prepared to immediately file a lawsuit against you and yeur related parties, to recover the
millions of doliars in damages you have caused us, based on the writien record of your misrepresentations
and failure to perform.

You will not be able to hide behind a single line of a memorandum of agreement written early in our
relationship, when you so egregiously misrepresented subsequent and multiple written promises of millions
of dollars in funding fo induce us to continne to pay hundreds of thousands of dollars to you for the
development of your regional center and marketing to your investors.

You will not be able to hide behind the change in capital stack you requested in order to fry to salvage your
EB-5 program with promises you could raise US$50 million if we agreed to accept investors’ moneys as
they were closed, rather than waiting for US$25 million dollars to accnmulate before accepting funding. It
was not your false claim that we were desperate to accept the paltry few investors you had sourced at that
time that tricked us to agree, once again, to your misrepresentations, but rather our concern that you had
conned us out of more than US$300,000, and further that you were claiming that you and Fon Fleming were
breke and this was the only way you could proceed to try to salvage the EBS program frem a complete loss
of what we had paid you. You alsc represented that since you were both financially broke, if we paid you
US$88,000 per month, you and Jon Fleming could continue to keep your company open and would use the
money for marketing purposes to raise the $50 million dollars, one investor at a fime if needed. Again, in
another act of good faith, we agreed to provide you with more meney, albeit with some conditions in order
to incentivize you to produce.

You will not be able to defend your position that the language in the PPM, which you created and submitted
1o USCIS and your investors from Las Vegas Development Fund, in YOUR regional center, conflicts with
the language of the loan agreemeni(s) between Lender and Borrower, specifically, language outlining the
use of procesds, which was negotiated by you with Front Sight. You will not be able to fransfer to us the
liability to which you have exposed yourself in filing PPMs with USCIS and your investors that conflict
with the language of the Loan Agreement. You created the PPMs, not us, and we relied on your
misrepresentations that you, as the attorney and the owner of the regional center, were propetly creating the
PPMs. You have agreemenis with USCIS and your investors. You also have a Loan Agreement with us.
To the extent that the [anguage in the documents with respect to the use of proceeds conflicts, this is a
problem you created, not us. We have performed o the letter of the Loan Agreement. Any liability you
may perceive that you have in conmection with the use of proceeds, as reported to USCIS, cannot be leveled
on us, as we are abiding by the language of the Loan Agreement, the senior and most recent document.

You will not be able to defend your position that all receipts must be construction receipts, when in both
the Loan Agreement and the PPMs it is specifically set forth that the payment of existing liens such as the
class action settlement and Holecek note, approximating USE9 million in funds, are an appropriate use of
funds.

We have absolutely nothing to hide in our books and records, and have given you aceess to the project
property on a number of occasions. Even though we have already stated, and you acknowledged, that the
fires in Santa Rosa last year destroyed all of cur hard-copy receipts and documents, we have provided,
through our accountant, all of the financial information that you have requested, and your demand for
further inspections of our records is overly broad, invasive, and a form of lender abuse and harassment.

After over US$6 million in funding has been released to Front Sight without you demanding a formal draw
request, we find if spiteful and vindictive that you now choase to hold funds that could be immediately

0286



Mr. Robert W. Dziubla

President & CEQ

Las Vegas Development Fund LLC
August 25,2018

Page 3 of 4

deployed into the Project per the Loan Agreement and your mvestors’ intention to place their money into
the Project as required of them by the EB-5 program. For the record, we formally request release of all
remaining funds that vou are holding, plus the US$36,000 that you owe us as demanded in our initial
response to your first NOD, as well as payment of cur legal fees to date incurred in connection with the
preparation of ous response to your frivolous NOD. The investor funds will be applied to reimburse us for
the most recent payment of Morales construstion invoices, and the upcoming payment of the Holecek note.

You will not be able 1o defend your position on the alleged application of Article 5.27 of the Loan
Agreement when you have correctly and specifically represented to your investors, in writing, that Front
Sight has in fact secured a senior lender in the Morales Construction Line of Credit.

You will not be able to defend your position that we have not provided you with receipts for expenses. We
have made arrangements to obtain and print copies of checks paid for construction as soon as we can recover
them from electronic bani statements going back as a far as our bank can recover. 'We will be working on
this on Monday. Yot already have the letter from Holecek stating that we are current on the mortgage and
the balance owing, which proves that we have been making US$158,000 in payments each month to reduce
the first morteage Hen, which is an expressly approved expense in both the PPMs and the Loan Agreerment.
You will also receive the setilement statement from the initial funding indicating the T78§550,000 Class
Action lien was paid in full. The copies of checks paying for construction invoices plus the Holecek
paymenis plus the Class Action payment will fotal significantly more than the amount of funds disbursed
to Front Sight by yvou to date.

In summary, we do not believe in the least that you will prevail in your frivolous attempts to claim we are
in defanlt or to foreclose. We caution to be careful what vou wish for.

Continuing on your foolish path to try to enforce an NOD or push us into a loophele foreclosure when we
are not in financial default, will most certainly stop any further negotiations with several other lenders with
whom we are currentfy negotiating to secure the infrastructure funding. Such actions on your part will
certainly kill the exceptional opportunity that we are currently negotiating with the vertical construction
company. You will suffer the legal and financial consequences of the damages you cause should you
continue with your demands.

Your biggest problem, should you fail to withdraw your NOD and attempt to forechose, is my simply
walking away and turning Front Sight over to my 200,000 members to deal with you in whatever manner
they believe is in their best interest. I estimate 3,000 of my members are attemeys and another 5,600,
regardless of their professions, are extremely passionate about Front Sight and know the difference between
right and wrong. The other 190,000 plus members will rally behind the attorneys and most passionate
members. Of course, this would be a shame, but you cannot escape the truth of the narrative that will play
out. Ihave done everything possible to overcome your misrepresentations and failure to deliver on your
promises to fund the project. In the members” eyes, you will be the overly aggressive lawyer who
foreclosed on Front Sight over VERY QUESTIONABLE accusations, not any failure to pay, and the
foreclosure killed the project when it was 18 months away from being completed. The legal morass and
extremely bad blood you create will all be directed at vou, and with such heavy baggage, nobady would
ever consider buying Front Sight’s assets out of foreclosure. YOU will be on the hook as the owner to deal
with ali the fallout. The legal battles will dog you for as Iong as you live.

If you doubt me, call your buddy Keith Greer. He has first-hand knowledge of what I am talking about. It
is no surprise he reconsidered taking your case. Ee was on the wrong side once. 1’m sure he did not want
to do that again!
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Mr. Robert W, Dziubla

President & CEQ

Las Vegas Development Fund LLC
August 25,2018

Page 4 of 4

Notwithstanding the aforestated, we do agree with your staterment that we must “jointly agree on a realistic
path” if we are to resolve this dispute without litigation and move forward for the benefit of all parties,

It is with the interest of finding that realistic path that we suggest you stop any fiuther demands, refrain
from the filing of any further notices, or the taking of any further aggressive position in the dispute. In
exchange for this cease-fire, Front Sight will not file its intended lawsuit and will produce copies of the
checks that paid for construction invoices, contracis and worlc orders that we can recover electronically
from banks statements going as far back as the bank can provide by Thursday, August 30. Once this is
done, we can, if needed, secure the services of a professional mediator, preferably a retired judge, to hear
both sides and mediate an amicable resclution te enable us to move forward.

Please respond by our previous deadline of end of day, Sunday, August 26, 2018, with your agreement that
both parties will stand down and seek a reasonable resolution to this dispute after Front Sight provides the
documentation that we will recover through elecironic bank statements dating back as far as the bank will
provide us.

cc: Mr. Jon Fleming
Mr. Michael Meacher, COO, Front Sight
C. Matthew Schulz, Esq.
Michael A. Brand, Esq.
Michael J. Madda, BEsq.
Scott A. Preston, Esq.
Letvia M. Arza-Goderich, Esq.
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Las Vegas Development

Fuﬁd Lg.c Las Yegas Developrnent Fung, LLOC

916 SOUTHWOOD RBOULEVARD, SUTTE 16
B0, BOX 3003

{NCIINE VILLAGE, NEVADA B30
Telephane: {$44) 2305076

Facsimile: [B38) 332-1795

August 28, 2018
Via Fedlix and Email

Mr. Ignativs Plazza

Manager

Front Sight Managemen LLC
1 Front Sight Road

Pahrump, NV 85061

With an email copy only fo:

Scott A, Preston, Esq.

Preston Arza LLP

361 North Palm Canyon Drive

Suite 103-102

Pakm Springs, California 92262-5672

Re: Notico of Multipie Defaults / Notice of Inspeetion / Monthly Proof of Project Costs

Dear Mr. Piazza:

We have received your August 25 response 0 our second Notice of Default dated August 24,

We again refterate our adamantine position: you must prove up that you are investing into the
Project, as defined, at least as much money 28 we have lentte you, Without that, our EBS investors
will not get their green cards and their Hves will be destroved. Pondey that. Lives and fanulies
will be desttoved. We cannot, snd will not, allow that to happen.

Use of Loan Proceeds

Further regarding the ongoing dispute aboul your use of the loan proceeds and the expendiiures
that you need to prove up, we also refer you io section 1.7(e) of the Loan Agreement, which staies:

“Borrower shall use the proceeds of the Loan solely for the purpose of funding directly, or
advancing to Affillates to pay, the costs of the Project, in aceordance with the terms and
conditions of this Agreement, as set forth in fhe Budget and the Project documents
subnsitted to, and approved by, USCISZ, ; '

)
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M. Iznatins THazea, Las Fegas Development Fund, LEC
Manages

Augast28, 2018

Page 2:

‘Proviog up Expenditures

‘Weare pleased to'see that joirfi nally zxppemw tinderstand the need to prove up vout construciion

:elpendzmres and ook forward to receiving that proof of ‘payment by Thursday, August 30‘*‘
“propused invour fetter of August 25,2018,

Major Ceniracts

We reiterate our demand of Aﬁgvst 24,2018, thatvow send 1o us ooples of all vour ma] pr-contrdels”

‘as.requited by the First. Amendmcn% and articie 5. 10{e) oF fhe Loan Agreement.

Updated Plans and Construction Schedule

“We demand that you provide us mﬂ:u
" the original Plans (Laax} Awresmient, definitions and article 3. ﬁfb)(') 3
" ihe schedule hstmg all Contraciors (Loan Agmemem article 3.2((L),
" ihe list-of all agreements, licenses emd permits relatmg o %com"ﬁucnom development
and ope:muon ofthe Project Toan Agreement, article 3.2(b)HE) _
" copies of cmrent. pohcles of insurance for property Insurance, hal*aim inswance, and
workers compensation msurance {Loai Agreement, article 5.6)

You have dom«szzed the Ps;nm Pevifion from $5.080 square feet, as perthe USuIS@xempkaz'
approval, to ‘what you now sepresent in yOuz letter of Augnost 20, 2{313 t0 be 57,000 square feet.
without our prior written. consent. Thdi i3 iau%‘ change an& a ireach of axticle 5.2 of the Loan.

Agrecment,

Ty vour letter of Awgust 24, 201 8 youseate Hat the Project is 18 months away from completion.
As we prevmt.aly I@Id YOI, h@wsver, per the Loan Agréement, the. Pm_;ect moustbe c@mp}eted by

Cetéber 4, 2019, e, 36 months from the Commencement Date, o light of this. pending default

ahd the-enormous changes 1o the: seope of the Project; we dernand thatyon provide us Wit =i
wpiated consttuctiot schedule and b‘udget,

Draw Reguest

_‘«?«fe again demand that vourissue a dmw request as per articlé 3.7 of the Lown Agreement forthe
$375,000 we are:bolding. Yourrequest That we re]ease the remaining funids is meﬁmvc and
vonr persistent refisal to provide a draw request is 2 breach of article 3.2,

Senior Bcbi_

The $36miltion consiruction line of credit dated Gcw’cel 31,2007 LOC") .is.not the Semior Debt
required under the Loan. Agreemer{r_ Reviewthe definition of Senior Debt, . ),
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Mr. Ignativs Piazza Las Vegas Development Fund, L1LE
Manager

August 28, 2018

Pagz 3

Moreover, Front Sight itself hay acknowledged the same. On July 4, 2018, long afier you had
signed up the LOC, Mike Meacher sent us the following email:

“Naish Piazza came over for the kast couple of days and we have working agreement
from a $1.3 billion dollar manufacturing company to extend Front Sight about $40 mitlion
in construction credit fo build all of the buildings on both the firearms training side and
the resort side of the facilily. This business is owned by one individual. He and Naish
worked oui the framework for this agreement on Monday and we anticipate having it
finalized in the next 80 days. Because of this good news, we have elecied not to take
the canstruction loan Naish had been negofiating. This is a belter deal for the

project. We will now only need a smalier ammount for a construction Joan to cover the
projected infrastructure costs.

Because of this good news, Front Sight wiill need an additional 90-day extension fo
provide you with the loan agreement and/or commitment lefter we have been
discussing. Please get Mike Brand to weite up such an extension agreement.”

We have given you almost two vears of extensions to obtain the Senior Debt, but you continue to
stall, prevaricate and obfuscated. We have already refused to grant you any farther extensions on
obtaining the Senior Debt. Accordingly, we will be implementing article 5.27 of the Loan
Agreement.

Inspection of Books and Records

We reiterate our demand to inspect your books and records per article 5.4 of the Loan Agreement.
Your continuing refusal to allow that inspection is a breach. 'You emphatically state that you “have
absoluiely nothing to hide in our books and records.” Fine, then we look forward to inspecting
them along with our forensic accountants immediately, Where are they located?

Under the LOC, article 4.9.4, you are required to keep them at T Front Sight Road, Pahramp, NV,
Are they in fact there?

Steel Structures on 4- to 7T-year Financing

We wish o point out.that your recendly revealed plan of using stecl framed buildings to be financed
on 4- to 7-year terms will be 2 breach of article 5.23(c) of the Loan Agreement uniess you have
seoured the Senior Diebt o finance the same. f D

L3
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Mr_ Jgnating Piagzs Lass Vegas Dovelopivient SBand, L0
Manbager :

Amgust 28,2518

Page 4

On Tuesddy, Septeniber 14 2018 at 9 a.m. we will record the NOT) and procesd to-forsclosnre,

~ unlegs We have recejved ai% the docmments required above by COB on Friday, August 31, 2018,

andhave in place’ bgy Fnd&y, Septersber 7, 2018, no later than 5 P-m., @ qxtfncd ﬁﬂrkoat agmemm _

detailing: {a} bow Front Sight will cdre its many cumrént defanlis and (b) conflrmation of the ERS
documentation that Front Sight 15 ¥equired 16 provide toushy October 51,2018, forthe $6,375.000
of EBS funds that we have leut io you,

Siaverely,.

Pzeé;dent & CEO\

¢c: Mr. Michael Mgaches, CO{) Frnm Sight
“Wrichae! A. Zrand, Esg..
€. Matthew Schulz, Bsq.
Michael ¥ Madda, Biq. : _
M. Linda K- Starrwood, Sexier Viee President
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Las Yegas Development
?ﬁﬁ?ﬁ LLC : Las Veguy Developmint Foad, LLC

336 SOUTHWOQR SOULEVARD, SUITE 16
FO.B0X 303

ENCLINE VILYAGE, MEVADA 80455
Telephinc: {53%) 649:8028 '
Toesiogile  (BRE 5-1795

Anenst 31, 2018

Via FedEx and Email

Mr. Ignatius Piavza
Maimager
Fromt Sight Management LLC
1 Front Sight Road
Palrump, NV 89061

Wiﬁn.zan email ropv onlv to:

Seott A, Preston, Esq.

Preston Arza LLP.

301 North Palra Cativon Drive

Suiwe 103-102

Palm Springs, California 922635672

R&:___Temmmszav - Notices of Defanit / Workont Aggeement

- Dear Mr. Piazza:

We have regéived your Jetiers-of August 29 #nd 30 plus the copies of 'Th_e_ ;:gtmé:jl_'_l_eé: checks and some of the.
-Jocumentation thar we haveréquired. ‘We @ék-:ﬁoﬁwa,z@zqrwﬁeivgng_z'}le.:cﬂlar documents that werersferénced in
Scott’s email of vesterday. We are reviewing what we have received and will véview the other doeuments when

they arrive.

Az agesture-of good faith, we will stay ihe Notices-of Default so that both-parties can .eﬁ}q‘y a-cooling off perod
-and work together on figwring out how to achieve our mutusl goal of completing the Project. We snticipate that
theerd zesult will be a workow agreement, and we will cotifinus to stay the NODs while progress isbeing made,

ooz Mz, Michag! Meacher, COQ, Front Sight
‘Michael 4. Brand, Bsq. |
€. Matihew Schulz, Esq.
Michael J. Madida, Bsg:
Ms. Linda K. Sanwood, Seniar Vies President
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Las Vegas Development
Fund LiC _ Tiat Veges Derlapment Pand, LLC

215 SOLTHROON BOULEVAKD, SUITEAG |
5.0, BOX 385
ANCIINE VILLAGE, NEVADA £M50

Tclpbone {544 953028
Fuswmike: {3583 3820793

September 5, 2018
Yia FedEx and Email

Mr. Ignatins Piazza,

Manages

Front Sight Management LLC
1 Front Sight Road

Pabromyp, NV 89061

‘With an emsil copy oaly to:

Seott A. Preston, Esq.

Preston Arza LLP

301 North Palm Canvon Drive

Suite 103102

‘Palm Springs, California 92262-5672

'-.Re Construciion Loay Agmmwi dated Oofober 6, 2036 (“L.oun Agreémeni™) between
Las Veeas Beve%@pment Fond LXC, a8 Lender (“Lender™). and Frout Sight Mana eraent:
LLC, as the Borrower (“Borrower™)

Dear My, Plazza:

P Jefter (“Pre-Negotiation Letter”) concerns the constuetion loan, which-wes made pursuant to
the Loan Agreeraent, as-amended prrsuant to the First Amendment and Second Amendment. A1
nitially ¢apitalized terms not othenise dsfined hevein shall have the meanings given thereto in.

onr correspondenize the past threé weeks.

Teendet has pravaeusly notified Bowower of tedain fidts and circudnstancas hat do, or could,

constifute. potential ‘defaults and/or events of default under the Losa Documwnts as more

specifically described in those vertain lelters from Lender to Borrower dated Tuly 38, August 24

and Avigust 28 {co’;{lzcmcly, Delault Notives), Before: engagingin aby discussions (lbcluding,

without limitation; negotiations and other forms of communication: ando{rmpunmmc regardinss.

of the medinm ussd) between representatives of Borrowerand Lender (eoiiacﬁvely the Parties,

and individually, 2 Pasty) mgaaﬁzng various possible courses of action thatmi ight be in each party’s

routual interest with respect o the Defzult Notices and the. Loan (Contemplated DIQCHSS!OI}S)

Lender has proposed, and Borower has agreed, that it is important to have a tormen.

anderstanding of the ground rales for the Comtemplated Discussions so that rio Party gives up any
fights, o incyrs zny obligations, waless and upt there is a “Binding Agreement™ (as defined
‘belaw). Accordingly, the ?mﬁesacknowisd,gemﬁ agree as Tollows: o T¥

0297



M. Ignatius Piavza Las Vegus Developrarer Fund, LLG
Manager

Septernber. 3, 2018

Page 2

1. The Parties contemplate engaging in the Contemplated Discussions, but only on the condition
that the Contemiplated Discussions occurting {a) after September 4, 2018 and (b} before the
termination of the Conlemplated Discussions as provided herein be governed by this Pre-
Megotiation Leier.

2. This Pre-Negotiation Letter is not, and shail not be construed 1o be, an agreement io negotiate,
an agreement io agree, a letter of intent, or any other similar agreement requiring the Parties to
engage, or attempt to engage, in the Contemplated Discussions, and it is the intention of the Parties
that no covenant of good faith and fair dealing, express or implied, shall require, or be deemed to
require, any Party to engage o1 re-engage in the Contemplated Discussions, Withowut limiiting the
generality of the foregoing sentence, Lender’s acceptance of a partial payment of any amount due
under the Loan Documents (including, without limitation, amounts spesified in the Default
Notices) or Borrower’s payment of the fees and costs described in Paragraph 11 below, shall not
(a) require, or be deemed io require, Lender to engage in or continue with the Contempiated
Discussions or enier inlo a Binding Agreement or (b) prohibit Lender from collecting, or be
construed to prejudice Lender’s right to collect, any remaining unpaid amounts.

3. Each Parly may, acting independenity and in its sole and absolute diseretion and without any
further obligation or liability to any other Party, elect to engage in, continue, or letminate {he
Contemplated Discussions at any time. Without limiting the generality of the foregoing sentence.
any Party may, for any reason or no reason and with or without notice, terminafe the Contemplated
Discussions. If any Party believes that ancther Party has terminated the Contemplated Discussions,
such Party may confirm that termination by delivering notice of such belief to the ofher Party,
Notwithstanding anything herein to the confrary, the Contemplated Discussions shall
automatically terminate (g) if there is a Binding Agreement or (b) on Friday, September 21, 2018.

4. The Contemplated Discussions may be lengthy and compiex. Although the Parties may reach
agreemeit 01 one Or More preliminary issues that are part of the probiem they are trying to resolve,
no Party will be bound by any agreement on an individual issue or a group of issues uniil an
agreement is reached and reduced to a fully integrated written agreement exgeuted by the Parties
(Binding Agreement). This means, for instance, that oral staterents made during the Contemplated
Discussions, unsigned draft agreements, e-mail correspondence, term sheets, or anything else short
of a fully appreved, signed, and delivered written agreement cannot constitule a Binding
Agreement.

3. Neither this Pre-Negotiation Letter nor the Contemplated Discussions constitute or shall be
constiued as (1) a waiver of (or an agreement to walvs) the Parties® rights under the Loan
Documents; (b) 2 modification of (or an agreement to modify) the Loan Pocuments: (¢) an
agreement by Lender to inake additional advances-with respect fo the Loan; (d) an agreement by
Lender 1o grant any new financial aceonmmodations to Borrower; {€) an agreement by Lender to
negotiate in good faith; {f) a waiver of (or an agreement o waivey the defanits described in the
Default Notices or any other defauit under the Loan Documents; or (2) an agreement by Lender o
forbear from enforcing any of its fights or remedies wmder the Loag Documents, at law, in equity,
or otherwise. Withont limiting the geerality of the foregoing sentence, nothing in this Pre-
Negotiation Letter shall be construed to prohibit or otherwise prejudive Lender from exercising -

227)

o
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Mr, lpnativs Plazze “Las Vegas Development Fusd, LLC
Manager :

September 5, 2018

Page 5

any right or remedy that it may have under the Loan Dﬂmerﬁs at law, in equily, or otherwvise
with Tespect to the defaults described in the Defanlt Notices or élsewhare whils the Contemplated
Discussions are continging-or af any-other time. Lender reserves alf of thesa Tghts aud remedies,
‘incheding, without Im;ahon_ the sight o initiate foreclosure proceedings with respect to the
eollnteral than secures thic Loan:

6. Allevidencéof condudt and communicarions of any nature whatsoever {whether verbal.or
yionverbal; o1 eXpress or gmphed} of any Pasty in- conneciion with the C&n{emplated Discussions
shall be inadmissible for any purpose In any judicial or similar proceeding including, without
Himitation, as proof of-admissions of haﬁbﬂﬁy ot for ofhér evidentiary purposes. The foregoing
sentence is inténded 10 be broader than the restrictions on admlsmbzhty comtained in Rule 408 of
the: Federal Rules of Evidénce {or zmy similar statatory or- judicial Jaw inchuding, without
timitation, NRS, Chapter 48); proyided, however; thar nothing confained in this Paragraph 6 shall
fa) i nnpau: the adraissibility, effect, or validity, or restrict the. takmm glving, Of use, of any action
ar'potice (including, withour limitafion, the Default T*«oﬁces} by Lender 16 preserve or enforee its
rights -and rermedies tnder the Loan Documents, 4t law, in egwity, orotheowise; (b} requite the
exclusion of &vidende fHat 1t stherwise discoverable sokely becanse such evidence was presented
in contiection ‘with the cgmmpimd stcussmls or-{e) limit the-admissitility of evidence when

1t is offered fora purpose melated fo the subject matter of'this Pre—Ne;gﬁitza*aen ‘Lettex.

7. Because the Contemplated: Discussions | may not produce a Binding Agreenent, Borrdwer is
advised gotto (g} forgo sther apporfunifies to cure the defhults desoribed in the Default Noticesin
accordancewith the Loas Docurvenits ore obiain the Se:mor Debt or {"b) InCHrany sxpense of take
aty. attion {detrimendal ‘or otherwise) in zcliance on the. Contemplated. Discisssions Producing a
'Bmémg Agreement,

8. Bortoweracknowledges that Lender will not enter into a Binding Aprbezmént unless’ }’,andar’
Jegal counsel have. ADPTOYY ed #he sybstance of the BindirigA greement.

9. ’ew@'{bmv in this; Pre~Nﬂwatmmn Lettet shall effect: fhe validity, effectivensss, or aaﬂ‘?fome:abxhty
of E}}e Loan, Deﬂumﬂnts, '

10. Bomower undérstands that Lender would not enter into the Conmtemplated  Discussions
withoit this ?re%emﬁahon Lettet clatifying the grownd miles for the Conternplated Discussions.

11. Borrower shall pay-all reasonable fees, costs, and axpenses incurred by Lender in copnection
With ih“ﬁﬁﬁ‘iﬂmpia‘teﬁ ihscusssens and the tkraﬁmz and negotiation of this Pre-Negotiation Letier
and afy Bindiwg Agreement within five. business days. aftet receipt of demand therefor from
Liender. .

12. The Parfies yniderstand that this Pre- Nﬁg&ii&ﬁ{?ﬁ Letier is 4 Jegally binding agreement that
sy affect gach Party*s righis. Fack Party-represents to the other that it {a) has received legal
advies from egal coimsel of its choice regardmg the meaning and legal szgmﬁcance of this Pre-

MNegotigtion Letier; (b} is. satisfied with its legal counssl and the legal advice received from suc%

7y
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Mr. lgnatins Piazza Las Vegas Development Fund, L1
Manager

September S, 2018

Page 4

legal counsel; and (c) has voluntarily, and without coercion or duress of any kind, entered into this
Pre-Negotiation Letter,

13. Should any provisions of this Pre-Negotiation Letter require judicial imterpretation, the court
tnterpreting the same shall not apply a presamption that the provisions hereof shall be more sirici] ¥
construed againstany Party by reason of the rule of construction that a document is 1o be construed
more strictly against the party who itself, or through iis agent, prepered the same, if being agreed
that the Parties have participated in the prepatation of this Pre-Negotiation Letter,

14. Because publicity about the existence, nature, or content of the Contemplated Discussions
might injure the Parties, the Loan, or the collateral that secures the Loan, the Contemplated
Discussions shall be kept strictly confidential. No Party shall disclose to any third party (other than
to agents of the Parties, e.g., attorneys, accouniants, and brokers, on a “need to know” basis} the
existenice, naie, or content of the Contemplated Discussions without the consent of the Parties,

15, This Pre-Negotiation Letter shall survive termination of the Conmtemnplated Disenssions but
shall only be applicable with respect to the Contemplated Discussions.

16. All notices to be given or received herennder shall be ziven and received as provided in the
Yoan Documents,

17. Bhould any action be brought to enforce this Pre-Negotiation Letter or otherwise resolve any
dispute under it, the prevailing Party in that action shall be entitled to recover all costs, expenses.
and fees incurred thereby in connection with such.action from any non-prevailing Party. The right
to recover such costs, expenses, and fees shall accrue on the commencement of the action
regardless of whether the action is presecuted fo final judgment. In addition to the foregoing award
of costs, expenses, and fees, the prevailing Party shall be entitled 10 recover sll Costs, expensecs,
and fees incurred thereby in connection with any poest-judgment proceedings to cotlect or enforce
any judgment from any non-prevailing Party. This provision is separate and several and shall
survive the merger of this provision into any judgment on this Pre-Negotiation Letter.

18. This Pre-Negotiation Letier coustitutes the entire agreement of the Pariies concerning the
Contemplated Discussions and snpersedes any prior or contemporaneous agreements (o the extent
. hot contaimed herein) concerning the same. This Pre-Negotiation Letfer will inure to the benefit
of, aind be binding on, the Parties and their respective agents and permitted successats and assigns.
This Pre-Negotiation Letter shall be governed by, and construed and enforeed in accordance with,
the laws of the State of Nevada, without giving effect to the principles of conflicts of laws. Each
and every provision of this Pre-Negotiation Letter shall be coustrued in accordance with the
principle that time is of the essence, This Pre-Negotiation Letter may be exccuted and delivered
via facsimilé or electronic mail in any number of counterparts, each of whick shall be deemed an
original, but all such counterparts together shall constitute but one and the same agreement. This
Pre-Negotiation Letter may only be amended, or its provisions waived, in writing. Fach person
signing this Pre-Negotiation Letter on behalf of a Party represents that he/she/it has the full

authority and legal power to do som
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M. Ignativs Piazza Las Fogas Development Fund, LLC
September 5, 2018
Page 3

Kindly sign fhis ?re-‘ﬁeg{ma‘tmn Letier in the space provided below and retarn one counterpatt, so

execufed, to the sndersigned in order:to ndicate: your aceeplance. of the ground ruies set Forth
herein.

Very truly yours,

LAS VEGAS DEVBLO?ME\'T FUND

‘ACCEPTED AND AGREED TOBY BORROWER ON SEPTEMBER __, 2014

BORROWER:
FRONT SIGHT MANAGEMENT, LLC

By:

’i@:nai:us Pzazza
Mazaager

CCr Michael A, Brand, Esq,
€. Matibew. Schulz, Bsa,
‘Michael d. Madda, Esg.
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From: SCott A, Presion

Sent: Friday, September 07, 2018 2:11 PM

Fo: Robert Dziubia

Cc: Ignatius Piazza (ignatius@frontsight.com); Mike Meacher; Mike Brand; maddamichael@grmail.com; C. Matthew Schulz;
fleming@legacy-loans.com; Letvia M. Arza-
Goderich; John P. Aldrich, Esq.

Subject: Front Sight/Las Vegas Development Fund - Response to Pre-Negotiation Letter

Attachments: Front Sight Response to Pre-Negotiation Letter - Sept 07 2018.pdf

Dear Bob,
We hope that this message finds you well,

At the request of our client, Front Sight Management LLC, attached hereto please find a response to the form of pre-
negotiation letter that Mike Brand forwarded on your behalf on Wednesday evening.

Please acknowledge receipt of the attached on behalf of Las Vegas Development Fund, L1, as wall as on behalf of EBS Impact
Capital Regicnzl Center, tLC. In addition, please note that 2 hard copy of the attached wili be sent via Federal Express toyour
outside counsel, C. Matthew Schulz. ' '

Thanks,

Scott

Scoft 4. Fresion, Eeg. | Preston Arza LLP | 301 North Palm Canven Orive, Suits 103-10Z | Paim Springs,
Calfomia 82262-5672  Phone: 3104684 0355 | Fax: 310.8943.4701 | St 370.880.8727 | Skype:
aoott.a.preston | E-Mall: scoli@presionaza.com

i

i@%ﬁmﬁwmp
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September 7, 2018

Via FedEx and Email (rdziuhlaieneb5impactcapital.com)
Mr. Robert W. Dziubla

President & CEO

Las Vegas Development Fund, LL.C

916 Southwood Boulevard, Suite 1G

P. 0. Box 3003

Incline Village, Nevada §9450

With an email copy only to:
Michael A, Brand, Esq.

2924 Selwyn Circle

Santa Barbara, California 93105

Re: Construction Loan_Agreement dated October 6. 2016 (“Loan Agreement”™ between Las Vegas
Development Fund TL.C, as T ender {“Lender™), and Front Sight Management LLC, as Borrower

(“Borrower™)

Mr. Dziubla,

Thank you for your letter dated September 5, 2019 setting forth the terms that you offer for the negotiation
session(s} to resolve the issues between our parties (the “Lender’s Pre-Negotiation Letter”). Your letter is
viewed as a step in the right direction to resolve our differences, and we look forward to wosking diligently
with you toward that goal.

We must reiterate we are not in financial defanlt.
We must reiterate we refute each and every claim in your previous Notices of Default.

We accept most of the terms set forth in the Lender’s Pre-Negotiation Letier with the exception of those
marked #5, #6, and #11, respectively.

Regarding term #5 specifically, both parties are required to negotiate in good faith, not just Front
Sight. Therefore, we do not and will not agree to proposed term #5.

Regarding terrn #6 specifically, Front Sight has not lied or misrepresented any material facts in this case
and has not done anything wrong. There is nothing that we would verbally offer or present in writing or
imply or express in the negotiations that we would fear could be used against us in any claim against us in
the present or future. For this reason, we do not and will not agree to term #6.

Regarding term #11, we will not pay for anyone’s costs and/or legal fees except our own with respect to
the proposed negotiation session(s).

1 Front Sight Road, Pahrump, NV 89061 800.987.7719
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Mr. Robert W. Dziubla

President & CEO

Las Vegas Development Fund LLC
September 7, 2018

Page 2 of 2

Please remove terms #5, #6 and modify #11 to reflect that each party shall pay its own costs and legal fees
with respect io the negotiations.

We again recommend meeting at 2 neufral and central location for the negotiations. Las Vegas seems to be
a logical choice; however, we are open to another location that is neutral, easily accessible and equidistant
from all parties. '

Please be advised that although Front Sighi will continue to work diligently toward a work out agreement,
Front Sight does reserve all rights at all times.

¢c:  Michael A. Brand, Esq.
C. Matihew Schulz, Esq.
Michael J. Madda, Esq.
Michael G. Meacher
John P. Aldrich, Esq.
Letvia M. Arza-Goderich, Esq.
Scoit A. Preston, Esq.
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After printing this label:

1. Use the 'Print' buiton on this page to print your label to your laser or inkjet printer,

2. Fold the printed page along the honizontal line.

3. Place labet in shipping pouch and afftx i to your shipment so that the barcode pertion of the label can be read and scanned.

Warning: Use anly the printed orginal iatal for shipping, Using 2 photocopy of this labed for shipping purposas is fraudulent and could resulf in
additionst billing chamges, along with the cancellation of vour FadEx ascount number.

Use of this sysiem constitutes your agreement fo the service conditions in the current FedEx Senvice Guide, available on fedex.com.FedEx will
not ba respansible for any claim in excess of $100 per package, whether the result of loss, damage, defay, non-delivery, misdalivary,or
misinformation, unless you declare a higher value, pay an additionat charge, document your actual 1oss and file a fimely claim.Limitations found
in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including infrinsic valua of the package, loss of sales,
income interast, profit, atiorney's fees, cosis, and other forms of damage whether direct, incidental consequerdial, or special is limited to the
greater of $700 or the authorized dectarad valwe. Racovery cannot axceed actual documentsd koss. Mastimum for frems of extraordinary value is
$1,000, e.q. jewelry, precious metals, negotizble instruments and other items listed in our ServiceGuide. Wiitien claims must be filed within sirict
tima limits, see cumrent FedEx Service Guide.

1of2 9/7/2018, 12:51 PM
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September 18,2018

Dear Customer:

The following is the proof-of-delivery for tracking number 773168860443,

Delivery Information:

Slatus: Delivered Delivered to: ReceptionistFront Desk
Signed for by: L.KAREN Dellvery location: PALO ALTO, CA
Service type! FedEx Priority Overnight Delivery dafe: Sep 10, 2018 09:27
Special Handling: Deliver Weekday

Signature image is available. In order 1o view image and detailed information, the shipper or payor account number of
the shipment must be provided.

Shipping information:

Tracking number: 773166860443 Ship date: Sep 7, 2018
Welght 0.5 Ibs/0.2 kg

Racipient: Shipper:

PALO ALTO, CAUS PALM SPRINGS, CA US

Reference Front Sight

Thank you for choosing FedEx.

0307



EXHIBIT 27

EXHIBIT 27

0308



PO Box 23159

San Diego, CA 92193.3159
FLECTRONIC RETURN RECEIFT
REQUESTED

?1L 96900 244uv 0S30 0L:7 1

Mailed On: af1312018
Reference Numbet: 4224-40
Mailing Number: 00D0DS55-01 ClientlD: Chicago000433 ER

FRONT SIGHT MANAGEMENT, LLC, a Nevada limited liability
company

1 Front Sight Road

Pahrump, NY 69061

@ GenericA ddresshnsert. doc

Rev., 0712772010
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DOC #899115

Ofiicial Records Mye County NV
Deborah Beatty - Recorder

APN{%): D45-451. 08 and

0A3-4K1-06 09111/2018 11:2639 AM

REGORIMNG REQUESTED 8Y Requestod By: FNTG NCS {LAS VEGAS)
Recorded By kd RPTT 89
Recording Fee: $255.00

AND WHEN RECORDED MAR TO Non Conformity Fee: 5

CHICAGT TITLE COMPANY Page 1 of 5

FORECLOSURE DEPARTMENT
580 E. HOSPITALITY LANE
SAN BERNARDING, CA 92408

Tile Crder Mg, Trustoe Saie Mo, 2224-40)
APHN 045-481-05 and 06

IMPORTANT NOTICE
NOTICE OF BREACH AND DEFAULT AND OF ELECTION TO SELL
UNDER DEED OF TRUST

MNOTICE 1S HEREBY GIVEN THAT: CHICAGO TITLE COMPANY. & Calfornia corporation is the duly
appointed Trustee thded & Coastreclion Deed of Trusl, Security Agreement Assignment-of Leases and
Renis, and Fixlure Filing daled 10062018, recorded on 1041302016 as Docurent No. 880887 executed
by FRONT SIGHT MANAGEMENT, LLC, a Nevada hmited liability cempany, Grantor, as Truslor. o
secure cerlain vbligations i favor of Las Vegas Development Fund LLC, a Nevada limited fabiity
campany fogether with that cerain Birst Amendmoal 1o Cansbaoedion Desd ot Trast, Secyrily Agreemen

it

and Fisturg Fibng dated BY0V/20F sed rooordedd o0 QiA147Z2008 as Doourngnl_Ne, 3205t and any

madificationsiamendinents therelo of Official Records in tne Office of the Recorder of Nye County, State
of Nevada {"Deed of Trust"}.

Seeuring, among ofher obligations. an Amended and Restaled Promissory Note far the sum of
$50,000,000.60; that 5 bieach of the vbigalions for which said Deed of Trusk is securily has oscutred in
that payment has not becn made of:

THE 0%61/2018 PAYMENT OF INTEREST AND ALL SUESE QUENT INSTALLMENTSIPAYMENTS OF
INTEREST ANDOR PRINCIFAL, DEFAULT RATE INTEREST AMD LATE CHARGES. TO CURE THE
DEFAULT AND REINSTATE YOUR LOAN, YOU MUST PAY ALL AMOQUNTS THEMN DUE AT THE 7ML
OF REINSTATEMENT, INCLUDING ANY ADDITIONAL UNPAID AMOUNTS THAT YOLI ARE
QILIGATED TQ PAY BY THE TERMS OF THE NOTLE AND DEED OF TRUST, SLCH AS, BLT NOT
LIMITED TO, ADVANCES, TAXES, HAZARD WNSURANCE, AND OBLIGATIONS ScCURED BY PRIOR
ENCUMPRANCES, PilUS TRUSTEES ANGIOR ATTCRNEY'S FEES ARD COSTS AND EXPENSES
INCURRED N ENFORCING THE OBLIGATION. Pursuant ic NRS 104 9804{1){b}, the ssle may, al it
alection of the benalciary, inciude personal sroperty

NOTICLE

VOU MAY HAVE THE RIGHT TQ CURE ThE GEFAULT HEREIN AMD RFINSTATE THE OBLIGATION
SEGJIRED BY THE 20RD OF TRUST DF"S(ZR’bl- 2OARDVE MRS BEC T!UN TSRO PERMITS
CERTAR: BEFAULTS TO BE REINSTATED WIiTHOUY REQUIRING PAYMENT OF THAT PORTION
OF FRINCIPAL AND INTEREST WIS YWOULD WOT B QUE §ia A0 “"': AUT GCCURRED.
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Trustog Sale MNo, 4224.40

WHERE REIMSIATEMENT 1S POSSIELE IF THE DIFAULT 13 NOT CBRED WITHIN 25 DAYS
FOLLOWING THE RECORDING AMD MAILNG OF TH:S NOTICE, THE RIGHY OF REINSTATER ZRT
VALL TERMINATE AND THE PROPERTY tAY THERRAFTFR BE S G

To find out the @nount you imus! pay. or b seek o arange fur sdvinent W stop the foreciosure, or if your
prapesty is in foreclosure for any othar rease, conlact, kas Yegus Devenopmen Fand LLC, Adn. Robert
Dehzbla, President & CEQ, 10870 Weast Dernardp Drive, Sulte 400, San [iego, TA $2127-16877; Phone:
{868 599-4387

That by teason thereof, the present baneliciary uncer such Doed of Trust, bas executed and delivired to
said Trusies, a written Declaratinn of Default and Bemand far E3le, and has surrendered to said Trostes
auch Dead of Trust and all doouments evigsncsa) obligahions secired thereby and hass declared and does
hereby dectare all sums socurcd thereby immediately due and has slected and does hereby elect o
cause the trusl property 10 be sold to satis’y (be obligations secured thereby

AFRFIDAVIT OF AUTHORITY ATTACHED
CHICAGC TITLE COMPANY, & Calfornia corporalion

éﬁf&&lﬁiw ngfdfé/ B Dae: Seplerrber 10, 2018

Teresa bt Dieake, Vice President

{A notary pubhc. o1 other ofticer cumple:‘mn (hig certificate verifies oaly the identty of the udiv idual who s {gned the |
. I
.mcl..mt:‘n‘t 4o which this cenzfizate is aliachesd, 'md P the puhinlness. acmureey or validiny of tha dccr:mcn' i

State of California
County of San Bernardinn

On 3110/18 nefore me, Gwen Clevoland, 8 Motary Public in and Jor =a'd county. persongly appeared
Turesa M, Dreke, who proved fo me on the basis of salisfaciory evidende o be the person{s) whose
name{s) isfare subscrbad o the willin instrument and acknowdedged 1o me that halsheflhey execiled
the same in hisfherfther authorized capacitytes), and lhat by histherilheir signaiure(s) on the instrumeni
the person(s), or the enlity upon behalf of which the person{s)} acted, excouted the instrument,

| certify under penally of perjury under the laws of the Siate of Galifornia that the foregoing paragraph is
true and comrect,

WITNESS my hand and offictal seal

e GWEN CLEVELAND "
Jﬂ‘cxﬂ fﬁz%ﬁ(& ouzfz e e+ 1 ' Commission # 2002733 L
Notary Fublic e jor sand Connty and Gty ) Nofary Public - Califotnia
Z }

[ San Bernardine Coumty
wy Comm. Expirss Dec 8, ‘mE::

o6
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AFFIDAVIT OF AUTHORITY TO EXERCISE T1E POWER OF SALE
NRS § 107.080(2% ()
8. 4224-40

STATEQOF _ Californis D
738
COUNTY OF _ Sze Diege )
The alfiam, __ Robert W. buiuwnia being Grsd duly swomn upon nalll, hased on my

direct, [rcrsonn! knuwlulzt. ar pr..r\uﬂ.:l Lnuu.iuigc thai | scquired by a review of the kusinegs
records of the beneficiary, the successor in interest of the hencficiary or e sesvicer of the
obligation or debl secured by the deed of wust, which business tecords megt the standards sat
forth in NRS § 51.135, and under penalty of punjusy aucsts hal [ am the authorized
representative of the beneliciary, of the deed of trust described in the Notice of Breach and
Blection to Sell Under Deed of Tt to which (his affidavit 23 sitached ithe “Deed of Trust™,

1 further attest, and under penalty of perjury, o the following information, as required by NRS §
107.080{2)c):

1. The full name and busipess address of the current trustes ar the current trusiee’s
represenfative or assigner is:

Chicage Title Company

Foreclosure Department

560 E. Hospitality Lauc

San Bernardino, CA 92408

(800} 722-0824
The full name and business address of the current hohler of the note secured by the
Deed of Trust and the current beneficiary of record of the Doed of Trust is:

Lios Viwos Dweis Mm/ Fong] Clc

y va/ ei’fff/ Suite / & (A8 soos )
Zochne Vit . /;//gf/m

The full name and business address of the current servieer of (he pbligation or detn
sccured by the Deeg of Tras( is:

J
AES Firinrs / Corp
0 W Son %;;ﬁ%éz? S¥
Seite 300
Sen \/":7.54,// C/f f {47

SeRT I Gz ure Faern F Aaloc L
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The benefictary, successor in interest of the heneficiary ot | ustee ol the Desd of

Trast, 15 (3)in actaal o constructive possesuinn of the note secured by the Deed of
Trast, or (i) is enfitled 1o entorse the oligation ot debl secured by the Deed of Frust,

The beneficiary or ifs successor in itercst, )¢ servicer of the ohligation or dobt
secared by the Decd of Trust, or the tastee, of an altomey representing any of those
perstas, has sent 10 the ahligor ar horvower of the obligation or debt socured by the
Deed of Trust & written statement of:

L. The amount of puyment required o make poad the deficiency in performance or
payment, aveid the exercise ol the puwer of sale and reinstate the temms and
conditions of the underlying oblization or dely existing hefore the deficiency in
performance of payment, as of the daie ¢f the siatement;

II.  The smount in defuralt;
L. The principal amount of the abligation or debt sezured by the Decd of Trust:
IV.  The amount of acerued interest and late charges,

V. A good faith estimate of all fecs imposed m connection with the exercise of the
power of sale; and

VI Contact information for oblaining e wes! currest amounts due and the local or
toll-free telephone number as required by NRS 107.080¢2)(c)¢4).

Alocal or toli-free tetephone number that the obiteur or bomower of the asl gation of
debt mny call to receive the tnost current emouit due and a recitaiion of (ke
information contained in this affidavit is:

[ BTE G AT

The following is wiormation regarding the recorded instrument(s) that conveyed the
interest of each beneficiary, including the name of each assignee ander each recorded
assignment of the deed of trust:

- A Deed of Trust dated 10/06/16 and recorded on 1113716

: as Documerst No. 860867 exceuted by Front Sight
Management, LLC nunimg Las Vogas Development Fund
LLC, Lender, as Boneficiary.
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The beusfciary or ity suevessor i serest of the sercive of e ehlisaion or deid secured by the

deed of Gust ras instrucied and does hereby Instroet the corranr trustee ko cxelcise the power of

sobd with respect by the proponty.

Las Vegas Development Fund LLC, 2 Nevada linited hability company

/ ; -
¥i . " Date: _\-5; i J:, J‘// ,f/

Name:

Title;

A notary public or other officer completing this certificate verifies only the Wentity of the
mdividual who signied the docnmant to which this certificate is stiached, and not the truthﬁ:]nes«:,
acqupney, or validity of thil docoment, |

stateor  (elidormia
COUNTY OF Sasz f 1€46. ..
Subscribed and sworn to (or afhiumed) before me on thig _,8'_'__ day of S(r’" crfer 20_!?

by _ Kﬂbt" 4 Wt Privbia _ proved lo
mie On the basis of satisfactory evidence to be the pt‘r%nn who ﬂppi:«l'i'd before me.

TN CRRONGR &

~e
A e ¥ EI60T36
i3 q—1-:|"l gl Q‘l'l"lm‘* m

oAUzl W gt Taets el da e
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Mike Meacher

Froat: Robert Dziubla [mailto;rdziubla@ebSimpactcapital.com]
Senk: Thursday, September 13, 2018 10:09 AM

To: 'Mike Meacher'

Subjact: RE: Sudhir Shah visit

Dear Mike,

Thank you for the tour yesterday. Mr. Ramaswami was impressed and has said that he intends to procsed if he can pull
together all the funds. As the details for Or. Shah's visit become clearer, we will keap you apprised.

We of course disagree with your characterizations below.

The problem is nok the lack of EBS funds, which was always a clearly understond market risk and which is why all parties
agreed in May 2016 to redo the capital stack so the EBS funds in escrow could be released to you at your insistent
demand. But, as part of that process, however, FS was to use its best efforts to obtain the Senior Debt, which you failed
to do even though you had several offers of Senior Debt. It was your knowing and intentional decision NOT to take
down the Senior Debt available to you that has led to the serious construction delays that now make it impossible for
you to meet the Completion Date.

FS also failed to produce by fune 30 the raceipts, cancelled checks and ather praof of payment that the EBS funds had
been properly mvested into the Project. FS claimed that all the records had been burned up In Haish’s house fire. That
clearly was untrue because when we issued the NOD, FS then somekhow, amazingly, was able to produce at [east some
of the required proof of payment. F5's ariginal failure to praduce the required documentation and fts subsequent
misrepresentations to us about its inability ta produce that documentation has caused us te incur tens of thousands of
dolars |n attorneys’ fees ~ not to mention the endless hours it has taken -- to achieve some understanding of where the
EBS money is being spent. Your actions and misstatements have caused us to doubt everything €S says.

And, t0 make matters werse, FS has become increasingly belligerent and continues to refuse our demands for
campliance with the construction loan, including inter alia redoing the lpan agreement as per article 5.27 and our
demand for inspection. To the contrary, FS now demands that we give up our contractual rights. That is ridiculous.

On top of all that, you and Naish have been intimidating potential witnesses and threatening our lawyers. Your temerity
is breathtaking.

We have alimost S1m in escrow that will be available for release when the remaining I-526 applications get

approved. We have $375k that could be available for distribution if it weren't for FS's continuing defaults, some of
which have been partially addressed and others of which remain unresolved. We have two investors ity escrow who are
partially funded, plus several others, including Mr. Ramaswamni, who say they are considering proceeding. That
represents several million dollars of EBS funding that will nat be disbursed until all of the open issues are resolved.

We tried to get a resolution moving Jorward by sending vou & pre-negotiation letter. FS then demanded substantive
changes aven to that. Amazing.

We try to work amicably with FS but FS then lies to us, fails to meet its contractual commitments and engages in
thunderous threats. That is nat produciive.
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On Tuesday, the title company recordad the Notice of Default. If FS’s reaction 1a that is filing a lawsuit rather than
acting reasonably and living up to its contractual commitments, that is your choice. We prefer not 10 go that route, but
wee will not sacrifice the EBS investors' money and lives while the Project moves 2t a smail’s pace because of your actions
and while you continue to mislead us and disregard the requirements of the loan agreement because you seem to find
them inconvenient.

Sincerely,

Boh

Erom: Mike Mesacher <meacher@frontsight.com>
Sent: Thursday, September 13, 2018 9:11 AM

To: Robest Dziubia <rdziubta@ehbSimpactcapital.com>
Subject: Sudhir Shah visit

Bob,

Thanks for bringing out Mr. Ramaswami yesterday. He seemed genuinely interested. | hope he was
impressed and decides to invest.

| would be pleased to see Dr Shaw, Sangita and Mr. Doriwala again. They will enjoy seeing all the
progress we have made singe their last visit. Fwas planning to be out of fown on October 12-14. If
Qctober 12" is the only dats, | can postpone my departure to later in the morning bui we wilt have to
have our tour in the moming between 8 and 11. |1 must Isave the property by 11AM on that day. if
they can come on October 11, [ can do it at any time. Let me know.

Please notice this is a private communication and | did not add all the attomeys or any

others. Regarding your last sentence (highlighted in yellow below), the ball is really in your court Bob.
We have provided everything you have requested and in doing so have proven that we have placed
all the funds to proper use per the agreements.

Your demands forced us to spend not hours, but days researching vendor recsipts and bank record
checks that you now have or will have in the coming days that show you are millions of doliars behind
in delivering enough funds to even catch up to what we hava already spent on the project, per the
termms of the agreements. We also found that you owe us $36,000.

This entire disagreement could have been avoided and Naish would have continued to look the other
way on your tack of delivering funds and he would siill be giving you the opportunity to make good on
your promises of defivering millions of doliars fo the project, but you used a heavy hand. You shouid
have known that such an action on your part would resuitin Naish hiring a litigator and preparing a
lawsuit against you and Jen. The lawsuit was going to be filed the moming you offered a stay to try
resolve our disagreements. Your iming was fortuifous, but nothing has changed on our end.

We are not in default and will continue to build the project with or without vou.

| think the bigger question is do you want war or peace? It is really up fo you at this point because
you drew first blood. | suggest you write a letter stating that in the interest of the project, the investors
and reestablishing a good working relationship with all parties you are releasing your NOD's. in your
letter provide us with the boiler plate template of the draw request form that we have never

received. Upon our making the draw raquest, prompily release whatever funds you are holding. This
will essentially remove all the fension. We can then, with all pressure off both sides, sit down as

2
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gentlemen and work out the contradictions in the agreements that have caused the confiicts and that
need to be changed due to the lack of timely funding. At this meeting, we can fix anything eise that
has caused heartburmn between the parties involved.

| hope you will concrr,
Mike

Meacher@frontsight.com
702-425-6550
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Entity Details - Secretary of State, Nevada

EB5 IMPACT ADVISORS LLC

Business Entity Information

hitps:/www.nvsos.gov/sosentitysearch/PrintCorp.aspx M x8nvg=dOB3%...

Status: | Dissoived Flle Date: [ 1/16/2013
Type: ::RT:::: Himited-Liabikty Entity Number: | E0019662013-8
Qualifying Stata: | NV List of Officers Due: | 1/31/2018
Managed By: : Managers Expiration Date:
NV Buslness |D: ; NV20131025946 Business License Exp: | 1/31/2019
Additional Information
Central Index Key:
Registered Agent Information
Name: | ROBERT DZIUBLA Address 1. | 789 TRENT COURT (3003)
Address 2: City: | INCLINE VILLAGE
State: NV Zip Code: | 89450
Phone: Fax:
Mailing Address 1: | PO BOX 3003 Mailing Address 2:
MMMMMMMMM " Mailing City: | INCLINE VILLAGE Mailing State: | NV
Mailing Zip Code: | 88450.3003
Agent Typa: | Noncommercial Registered Agent I

Financial Information

No Par Share Count: |0
No stock records found for this company

Capital Amount: ‘ $0

_ﬂ Officers '} Inciude Inactive Officers
Manager - ROBERT W DZIUBLA
Address 1: 916 SOUTHWCOD BLVD., STE 1G PO Adress 2:
BOX 3003
City: | INCLINE VILLAGE State: | NV
Zip Code: | 89450 Country: | USA
Status: | Historical Emall:
Manager - ROBERT W DZIUBLA
Address 1: 916 SOUTHWOOD BLVD., STE1G PO Address 2
BOX 3003
City: | INCLINE VILLAGE State: | NV
Zip Code: | 89450 Country:
Status: ; Active Email:

Manager - JON D FLEMING

lof3

8/31/2018, 7:5% AM
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Entity Details - Secretary of State, Nevada

Zof3

hitps:/fwww.nvsos.gov/sosentitysearch/PrintCorp.aspx ?x8nvg=dOR5%...

Address 1: : 15870 WEST BERNARDO DRIVE, SUITE ' Address 2:
1433 -
city:| SAN DIEGO State: | CA
Zip Code: 92127 Country: ;| USA
Status: | Historical Email:
_= | Actions\Amendments
Action Type: { Articles of Organization
Pocument Number: | 20120023261-09 # of Pages:
File Date: ; 11612013 Effective Date:
{No notes for this action)
Action Type: | Initial List
Document Number: | 2013002325210 # of Pages:
‘File Date: ;: 1/16/2013 Effective Date:
{No notes for this action)
Action Type: | Amended List
Document Number: | 20130481378-27 # of Pages:
File Date: ; 7/23/2013 Effective Date:
(No notes for this action)
Action Type: : Annual List
Document Number: © 20140030383-85 # of Pages:
File Date: | 11152014 Effective Date:
f{No notes for this action}
Action Type: : Annual List
Document Number: ; 201 50046169-14 # of Pages:
File Date: | 113012015 i Effective Date:
{MNo notes for this action)
Action Type: | Annual List
Document Numbetr: ; 2016003926443 # of Pages:
File Date: | 1/28/2016 Effective Date:
[{(No notes for this action}
Action Type: | Annual List
Document Number: | 20170015640-26 # of Pages:
File Date: : 1M2/2017 Effective Date:
[{No notes for this action)
Action Type: ; Annual List
Document Number: ; 20170538149-40 # of Pages:
File Date: : 12129/2017 Effective Data:
{No notes for this action)
Action Type: : Dissolution
Document Number: | 20180352029-72 # of Pages:
File Date: | 8/6/2018 Effective Date:

8/31/2018, 7:39 AM
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Entity Details - Secretary of Siate, Nevada https:/Fwwwnvsos.gov/sosentitysearch/PrintCorp.aspx ?ix8nvg=dOB 5%...
|hNo notes for this action) “

3of3 : 8/31/2018, 7:59 AM
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| LAS VEGAS DEVELOPMENT FUND LLE,

| IMPACT CAPITAL REGIONAL CENTER.
| LLG, aNevada Limited Company, EBS

Electronically Filed
1M7I201% 2:14 PM
Staven D. Grierson

’ CLERK OF THE CO .
NS F b B
ANTHONY T, CASE, ESQ.

1 Nevada Bar No, 6589
1 rcaseidfanmereass. conl
NEATHRYNM HOLBERT, J:LS@

Nevada Bar No. 1008%

| khotberi@iarmerncase.com
FARMER CASE & FEDOR
112199 E. Pebble Rd;; Suite #205

Las Vegas, NV- 89123
Telephone: {702) 579-3000
Facsimile: {7G2) 7393001

C. KEITH GREER, ESQ.
Cal. Bat.'No. 135337 (Pre Hae Viee)

| Keith.greer@greeriaw.biz

GREER &-ASSOCIATES, AP.C.
17150 Via D¢l Campo,’ Smts 100
San Disgo, California 92128
‘Telephone: (858} 613-6677
Facsimile: (8:)8) 613-6680

-Attomeys:for Defendants

LAS VEGAS DEVELOPMENT FUND LLC.
EBS IMPACTCAPITAL REGIGNALCENTER. LLC,

[ EB6 IMPACT ADVISORS, LLC, ROBERT W. DZIUBLA,

JON FLEMING and. LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, STATE OF NEYADA

FRONT SIGHT MANAGEMENT, TIC.a ) _
da Lix fted: Liabflity Company; 3 CABENO.: A-18-7T81084-B:

Plaiptiff,

DEPTHQG.- XVI

.

aNevada Lzmﬁed anbaizty {‘ompazw ERS ON PL» ;ﬁk‘f'?’fi'-?’f'fFF“S MOTION FOR

PRELCIMINARY INJUNCTION

" 1] Limited Liability Company; ROBERT W.

T DZAURLA, mdamdua,ily and as President dnd
FCEG of LAS VEGAS DEVELOPMENT
FUND LLC and EBS IMPACT ADVISORS
LLC; JON FLEMING, individually sad as an
1 agent of LAS' VEGAS DEVELOPMENT

I F’UND LLE and EBS IZV‘PACI WWSORS

}
}

)

J

)

%

IMPACT ADVISORS LLC, 2 Nevada b
3

!

)

)

)

)

)

Frand, .b.;gh: Managr.mmiif{ . Lay izs_,as Dew?npﬁn’nu' anu"f,(._ & il CaseMo. A-18-781084-8 Dept Mo X\"i
\OT!GE DFENTRY OF ORDERGN, ?L%IWH"F | }TFON 5 OR P‘RE[JMI?*ARV INg UNCTE{}N
Page ) of 3

NOTICE OF ENTRY OF ORDER

Case Number; A-18-781084-B P
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as Senior Vice President of LAS VEGAS )
DXEVELOPMENT FUND LLC and EB3 )
TMPACT ADVISORS LLC; CIICAGO )
TITLE COMPANY, a California corporation; )
DOES 1-10, inclusive; and ROE 3
CORPORATIONS 1-10, inclusive, )
)
)
)

Defendants.

NOTICE OF ENTRY OF ORDER ON PLAINTIFE'S
MOTION FOR PRELIMINARY INJUNCTION

PLEASE TAKE NOTICE THAT og the 10th day of Januarty, 2019, an Order regarding
PlaintifPs Motion for Preliminary Injunction was eniered on the Couit dockel regarding the above
referenced case.

A copy of said Order is attached herelo.

DATED this i 2 ‘ day of Janwary, 2019. FARMER CASE & FEDOR

Iclcphonc (702) 579-3900
kholberif@farmercase.com

Atiorney for Defendants

1.A8 VEGAS DEVELOPMENT FUND
LLC., EBS IMPACT CAPITAL REGIONAL
CENTER 1.1LC, FR6 IMPACT ADVISORS,
LLE, ROBERT W. DZIUBLA; JON

Y LEMING and LINDA STANWOQOD

Front Sight Mandgewert LLC v, Lag Vegus Developnien Fund LLC, a1 df, {lage Nt A-18-781084-B Dept No.: XVI

NOTICE OF ENFRY OF GRDER ON PLAIRTIFP 'S MOTION FOR PRELIMINARY INJUNCTION
Page 2 of 3
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‘Dated: Janvary f

CERTIFICATE OF SERVICE and/or MATLING

Pursiant to.NRCP 5(b), | hereby certify thal.] am ap employes of Farmer Case & Fedor,

and that on this date, I eauised true and cotrent copies of the following document(s):.

. NOTICEOFENTRYOFORDERON
PLAINTIFF'S MOTION FOR PRELIMINARY INJUNCTION
1o be served on the following individualsfentiies, in fhe following manger,

John P. Aldrich, Esq. Attorneys for Plaintiff

Cathering Hemandez Esgo FRONT SIGHT MANAGEMENT, LLC
ALDRICH LAW FIRM, LTD. -
1601 8. Raisbow Blvd., Suite 160

Las Vegas, Nevada, 80146

1 By:

‘w ELECTRONIC SERVICE: Said document{s) was served electronically upon 4l sligible
glectronic recifients pursiant o the eleerfonic filing and service order of the Court QVECRFE 9.

Ha UGS Mall: [ depmﬁcd @-true and correct copy of said documcni(s) n'z sealed, ‘postage’
Al prepaid envelope, o the United States Mail, 1o thdse partics and/or above named’ individials
13 which were'net on {he Court’s electronic service hst. 5

0 FACSIMILE: Ivaused sald document(s) to be fransmitied by facsimile TTERSRISSION. The-:'

I sending facstmile machine properly issued 4 tratsmnission repott cortfirming that the Fansmission
-H4wag complete and w1fham Crrof;

e

Eront Stght-Mansgerien] TLC v, Loy Fogas Dovelopmenii und LU € of, Sase N A¢T8-TE1084-B. Dept. Na.s XN,
NOTICE OF ENTRY - OFDRDER ON PLAIN TLI*F SMOTION FOR, PRELWH“%RY IN}UI\C? 30\1
' "age 3 ofi5
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Elecironically Filed
THGI2010 5:46 P
Steven D. Grierson

CLER OFTHECOUEE
ORDR GéE‘_‘*“" Sl

1 ANTHONY T. CASE, ESQ.

Nevada Bat Mo, 6589

wase @ fannefoise com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholhen@fuimiersase.com
FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 80173
Telephone: (702) 579-3500
Facsimile: (702) 730-300]
Agniorneys for Defendants

LAS VEGAS DEVELOPMENT FUND L1C

and RELATED BNTITIES and INDIVIDUALS

EICHTH JUBICIAL DISTRICT COURT
CLARK COUNTY, STATE OF NEVADA
TRONT SIGHT MANAGEMENT, LLC,a )
Mevada Limited Liability Company, ) CASE NO.: A-18-781034-B

Plaintilf, DEPT NG XV
v

{AS VEGAS DEVELOPMENT FUND LLC, | QRDER ON PLAINTIFES
4 Nevada Limited Liabiliey Company, EBS

3
}
)
3
g .

MOTION FOR PRELTMINARY

TMPACT CAPTTAL REGIONAL CENTER ) * .

LLC, a Nevada Limited Company, EB3 j INJUNCTION
)
)]
)
)
)
)
)
i
?
i

TMPACT ADVISORS LLC, 2 Nevada

Limited Liabifity Company; ROBERT W,
DZIURLA, individuatly and as Presidem und
CEQ of LAS VEGAS DEVELOPMENT
FUND LLC and EBS TMPACT ADVISORS
LLC: JON FLEMING, individually and a8 an
agent of LAS VEGAS DEVELOFPMENT
FUND LLC and EBS IMPACT ALVISORS
110, LINDA STANWOOD, individually and 3
as Sentor Vice President of LAS VEGAS

1 DEVELOPMENT FUND LLC and EB3

MPACT ADVISORS L1L.C; CHICAGO 3
TITLE COMPANY, » California corporation; )
DOES 1-10, inclusive; ind ROE )
CORPORATIONS 1-14), inclusive, )
}

[efendants. i

}

1

Front Sighe Managsioen) LLC v Les Vigas Developuens Fund LIL. o gt Cowe Ko A-1BIEI08A-R Dept. No: XV
QRDER OR PLAINTIFRE MOTION FOR FRELEINARY IRNJLCLEON
pame | of 3

TEC 2 8 209

Case Number: A-1B-PB1084-B s - e ——
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HDATED this ‘3 (ay of Peeemabe 2088,

|| ORDER ON PLAINTIFF'S MOTION FOR PRELIMINARY INAINCTION

115, 20182930 amn. {n relation to Pleintiffs Renewed Motion for an Avcoundag Related t0 |
i Defendants Las Vegas Development Fund LEL and Robent Dzfbia and for Reledse of Funds:

ok P. alddel, Esq. appeacng on behatf of Plaintiff and Keith Creer, Esq. *“"d.ﬁ‘m@
- Holbert, Esq., appoating o behialf of Defendzis; fe Cowrl havipg roviewed the picadiﬁgs on I;
';ﬁ.if? hercin, heving beard oral argament s wzi s stipulations by the-partics, and for good ms@-
| “appearing thesefore,
. TS HEREBY ORDERED tha persuant to this Courts prior drdess, Plainifls Motion .
i :_.f{_ﬁ.--g:,;«ggmmw wismction is MOOT.
I 1S FURTHER ORDERED that the hearing on Pluintiffs Motsn for Preliminary

IV Injunciion which issel for Deceppber 1%, 2618 a1 130 pan. 6 herdby VACATED.

¥T IS SO ORDERED.
“Sismanry, Lot

DIELHI{T COURT JUDGE | &
}}m iavj% ﬁ'gp«v B
_E}epi 15

: ?“‘b}?&ﬁi‘tﬂﬁv :auhmxti*a:i "iw Approved as1o-for and content:

AEDRICH LAW FIRM, LYB.

VRATYA

5‘3519‘ ﬁlal"x.' !'5_ S
Revaod Boy Na. 6877
sV 35: Ny 3‘”% £ atharine Petnwndes, E5g.
T S79-3900 _ Newads Bar No: E-Ei{)
) ﬁ:m—nm for Defendumy EAS VEGAS  786h Wedl Sabi

DEVELOPMENT FUND LLC BRSIPACT  Las Ve, Nievads 39117

leaprTar REGIONAL CENTER ILC, EBS:  Tels {_{_ﬂ’?).gw rwa}
N ipaGT ADVISORS FLC, ROBERT W Fax {0
W mzrIBa, JON FLEMING and LE?%DA Atrorngy.

I STANWORD MANAGENMEN
Fyowr Stusles Murigemmend £LT v Lag Vopos Delaphedd P ELC et L...s-‘ Kd AERTRINBAR Diept Nou 4
cmmw 0\. L ABNTIERE OO TAR PRECIMBNARY BEITRICTTION
Page el 2

Plaintibfe Motion for Pretlininsty Tnjenciion hiving come before the Court 01 December

0327
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Electronically Filed
1MTI2019 2:14 PM
Steven D. Grierson

CLERK OF THE COU
s iy A
ANTHONY T. CASE, ¥8Q.

Nevada Bar No. 6589
fease@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert(@faguercase.com
FARMER CASE & FEDOR
2190 E. Pebbie Rd., Suite #2035
Lag Vegas, NV 89123
Telephone: {702) 5793900
Facsimile; (702} 739-3001

C. KEITH GREER, ESQ.
Cal. Bar, No. 135537 (Pro Huc Vice)

 Keith.greer@greeriaw.biz

GREER & ASSOCIATES, A.P.C.
17150 Via De! Campo, Suite #100
Szn Diego, California 92128
Telephone: (838} 613-6677
Facsimile: (838} £13-6680

Attorneys for Defendants
LAS VEGAS DEVELOPMENT FUND LLC,
EB5 IMPACT CAPITAL REGIONAL CENTER, LLC,

EB6 IMPACT ADVISORS, LLC, ROBERT W. DZIUBLA.
JON FLEMING and LINDA STANWOOD

EIGHTH JUMCIAL DISTRICT COURY

CLARK COUNTY, STATE OF NEVADA

FRONT SIGHT MANAGEMENT, LIC., a
Nevada Limited Liability Company,

Plaintiff,

CASE NQO.: A-18-781084-B

DEPTNO.: XVI
Y.

LAS VEGAS DEVELOPMENT FUND LLC,
a Nevada Limited Liability Company, EBS
IMPACT CAPITAL REGIONAL CENTER
LLC, 2 Nevada Limited Company, EBS
IMPACT ADVISORS 1.LC, a Nevada
Limited Liability Company; ROBERT W.
DZIUBLA, individually and as President and
CEO of LAS YEGAS DEVELOPMENT
FUND LLC and EBS IMPACT ADVISORS
LLC; YON FLEMING, individually and a3 an
agent of [Ab VEGAS DE VLLOPWNT

VISORS . )

Front Sight Managament LLC v. Las Vegps Devetopment-Fund LEC, et of., Case Moo A-18-781084-B Dept. Mo XV
MOTICE OF ENTRY OF QRDER ON PLAINTIFFS RENEWED MOTION FOR-AN ACCOUNTING RELATED TO
DEFENDANTS LAS VEGAS DEVELOPMENT FUND LLO AND ROBERT DZIUBLA asd FOR RELEASE OF FUNDS
Page j ol 3

NOTICE OF ENTRY OF ORDER
ON PLAINTIFF'S RENEWED
MOTION FOR AN ACCOUNTING
RELATED TO DEFENDANTS LAS
VEGAS DEVELOPMENT FUND
LILC AND ROBERT DZIUBLA and
FOR RELEASE OF FUNDS

Case Number: A-18-781284-8 - 1

0328




I~

CORPORAIIO\JSI 10, inclusive,

LEC; LINDA STANWOOD, individually and.
as Senior Vice President of LAS VEGAS.
DEVELOPMENT FUND LLCand EB?
IM?ACT ADVISORS LLE; CHICAGO.

TITLE COMPANY, a Cahfoma cerporation;.
BOES 110, inclusive; and ROE

3
¥
3
)
N
3
%
Defendants, ¥
B

Wwooes = v th e

NOTICE OF ENTRY OF ORDER ON DEFENDANTS MOTION TO
DISMISS PLAINTEFE'S FIRST AMENDED COMPLAINT

PLEASE TAKE NOTICE THAT on the 10th dsy ol January, 2019, a0 Osder on Plaintiffs

| Renewed Motion for Accountimg Related to Deferidants Tas Vegas Development Fund LLC and
i Robert Dziubla and For Releass of Funds was entered on the Cotnt docket regarding the above

:refa_rchc'ed. case.

A copy of said Order is atiached hereto.

|| DATED his ZE " day of January, 2019. FARMIR CASE & FEDOR

i-*rq ‘\ffgaq N 89123
Tejephong:. (702 579:3500
Ehothertipfanmercasecom.
AlOTDeY “for Defendants,

3G AS DEVEL@PMEBT FU?\%D

Frnt Sight-Mantgeran: LLE & Lay Vegas Develafpment. H:mf i L5 eg e Case Mo AAL8-TBI084.83 . Thepr. Nos KVT.
WO IOE OF FATRY UF ORDER ON PLAINTIFES RENEW, I'D MOTHIR F OR AN ACCOUNTING RELATED TO

| DEFENDANTS LAY VEGAS DEVELOFMENT FUND L AM) ROBERTOLIUELA 208 FQR RELEASP. OF Fi}Mjb '

l“au:e 241

0329
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CERTIFICATE OF SERVICE and/or MAILING

Pursuant to NRCP 5(b), 1 hereby cortify that [ am an cmployee of Farmer Case & Fedor,

1] and that on-this date, I caused true and correct copics of the {ollowing document(s):

NOTICE OF ENTRY OF ORDER ON PLAINTIFE'S RENEWED
MOTION FOR AN ACCOUNTING RELATED TO DEFENDANTS
LAS VEGAS DEVELOPMENT FUND LLC AND ROBERT DZIUBLA
and FOR RELEASE OF FUNDS

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

John P. Aldrich, Esq. Atorneys for Plaintiff

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

1601 8. Rainbow Blvd., Suite 160

Las Vegas, Nevada 89146

By:

8 ELECTRONIC SERVICE: Said document(s) was served elecironically upon all eligible
glecironic recipients pursuant 1o the electronic filing and service ordet of the Court (NECRF 9).

m U.8. MAIL: I deposited a tive and correct copy of said document(s) in a sealed, postage
prepaid envelope, in the United States Mail, to (hose parlics and/or above named individuals
whiich were not on the Cowt’s elecironic service Hst.

0 FACSIMILE; 1 caused said document(s) 1o be wansmitted by facsimile transmission. The
sending facsimile machine property issued a ransmission report confirming that the transmission
was complete and without error,

Dated: January ﬁ , 2018

An Emplovee of FARMER CASE & FEDOR

Front Sight Management LLC v, Las Fegas Developrigi #und LLC, ot 2f,, CaseTo.: A-15-TBLOBH-B Dept. N XV]
NOTICE OF ENTRY OF QRD BE ON PLAINTIFFS RENEWED MOTION FOR AN ACCOUNTING RELATED TO
DEFENDANES 1.A8 VEGAS DEVELOPMENT FUND LLC AND ROBERT DZIUBLA and FORRELEASE OF FUNDS

Page 5 ol 3
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3

|icase @fwmorcasecom
Y KATHRYN HEGLBERT, ESQ.

| Kholherr@ famercase dom
FARMER CASE & FEDOR
112190 E. Pebble R4., Sultc#203

§ Telephons: {?{}2) 579-3800

S Pacsimile: (FO23 7303001

i Attotneys. for Dafendants

1,48 VEGAS DEVELGP MENRTFUND T LEC
“{land RE&%’H‘ZD FNTITIES apd BIDIVIDUALS

o

| FRONTSIGHT MAWAGEMENT, LLC, 2
1 Nevade Lignited] T3ability. Cempzmw

LL“C JG?\T ?i‘."':l\/ﬁl\l G, mai;_ dn&’iﬁ? and g o
b F{T}"E}} LLL. Eﬁd EﬁS IM? AQ‘GS@R?

§ mwmxsmm*f s

| DOES 1- 19, ictasivel and ROE.
- COR?GRATI’I%S 119, inclustve

#

Eiectronicalfy Fied -
1M0/2019 5:15 PM
“Steven D. Grierson

ORDR
ANTHONY T CASE, BSQ,

CLERY OF THE t':ou% 2

‘Mevada Bay *50 L5805

Nevads Bar No, 10084

Las Vegas, NV 80123

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, STATE OF NEVADA

CASE NG A-1RTEI084-B

Plainhff, - DEPT NG XW

I 1.«;:3 VEGAS DEVELOFVERT FIND ;.m ORDER ON PLAINTIFFS.
1) adtevadadimiied iabHly Compang, B2) RENEWED MOTION FOR AN
; T-‘CA‘P AL \."{} LCE?\: A..R

MPACT CAPITAL REGIONS o ACCOUNTING RELATED TO

‘ by n;fc ..mmw DEFENDANTS LAS VEGAS |

: @ﬂl}i@é 7] Eniit) -an B .
Dzl %md:xai*ge aga 2 Prosident. oot ¢ SRV IUN ELOPMENT FUND LLC AND

CED of LAS VEGAS DEVELOPMENT ROBERT DZHBLA

| FURDTI.C avd B3 IMPACT ADVISORS. )} andd EOR RELEASE OF FUNDS.

AENWOGD, individeatly and:
'__ eamf %{18 E’QGAS

9 Vet DRcember 32018
H*a.:' m* 'i.-m*:» Gty g,

&ﬂﬁgrma mr;;e:xaﬂrxz,

i S, T, N w_{-@;v'-_-.w'_.-._,_ .\-{_.ﬁ,ﬂr-._\;,»ﬁw__:&,' w‘uf'w-ﬂ%-r"w) ‘égv:”-.'* M-/\-f St 3

Desendanis,

Frone Szgh' .&z,\:mgae EFELE Y A ¥y m:})crz» ypmrer Tlead ELET er od, Cone Mo A B THIOREE ept, N XV

i Qm N FLAERTIP #";RET\ETWII} FEFTION FOR AR A CCOENTING REL AT‘K!?TD}}E?EEBWI?L&RVFF;?L

BEVE OPMENT FUNDLL AN mzss:;z"f ] L& it BOR REELEASE OS FUNDS
Page r&i )

Case Number ATBTEI0BLE -~ . . o=
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| ORDER ON PLAINTIFE'S RENEWED MOTION FOR AN ACCOUNTING

RELATED TO DEFENDANTS LAS VEGAS DEVELOPMENT FUND LLC
AND ROBERT DZIUBLA and FOR RELEASE OF FUNDS

This matter having come before e Court on Decentber 3, 2018 at 9:30 am. on

3| Flaindff’s Renewed Motion for an Accounting Relawd 1o Tefendants Las Vegas Development

Fund LEC and Roberr Trziubla and for Relewse of Funds, John P, Aldrich, Esq. appearing on
behalf of Plaiotiff and Keith Greer. Esq. and Kadwyn Holbert, Esq.. appeating on behalf of
Defendants, the Court having reviewed the pleadings on file hersin, having heard ocal argument
by the parties, aud for good cause appeating therefore,

IT 15 HEREBY ORDERED that Plaintill's Renewed Motion for an Accounting Related

w0 Defendants Las Vegas Development Fond LLC and Robert Dzinbla and for Release of Funds

is DENIED.

IT IS SO ORDERED,

THeAON ol g
HBATED s B dayof D@eembeh—’;t}-{% M

DISTRICY COURT JUDGE
A-18-781044.8
Depl I6

| Respeetfully submitted by Appreyed as 1o for and content:

ALDRICH LAW FIRM, LTD.

Kathr va Holbert, Esg.

i P Addrich, Esq.
Nevide Bar No. 10084 ibbada Bar No. 6877
21008, Pebhie Rd., Suite #205 Cutherine Herandez, Bsq.
Las Vegas, NV 39123 Nuvadd Par Ma. 8410
Tel: (702) 579-3900 7866 West Sahara Avenue
Fax: (7023 739-3001 Las Vegas, Nevads 80117

Attorneys  for  Defendants LAS VEGAS  Ta: 702 §53-5490

\DEVELOPMENT FUND LLC, EB5 IMPACT  Fax: (702) 227-1975

CAPITAL REGIONAL CENTER LLC. ERS  Astwrneysfor Plaimtiff FRONT SIGHT
HAPACT ADVISORS LLC. ROBERT W, MANAGEMENT LLC
DIZIUBLA, JON FLEMING and LINDA

1\ STANWOOD

Fronr Siphy Masagenwnt LLE v, Loy Yegas Brevedopanent Faud LIC ol Giae Wo: A-15-7810R5S Bept. Ro.; XVT
(ORDER ON PLAINTIFE'S RENBWED MOTION FOR AN AGCOUNTING KB CATED 10 DEFENDANTR LAS VEGAY
PEVELOPMINT FUIND L1 £ AND BOBERT DALBLA anvl FOR ELEAST 8 1’{’¥‘1D‘u
Papge Dol 2

0332
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18 || Sae Diego, California 92128
T Facsuniier (858) 6136680

| EBS IMPACT CAPITAL REGIONAL CENTER, LLC,

] IMPACT CAPITAL RUGIONAL CENTER
il LLC, a Nevagda Limited Company, EBS

24 (| CEQ of LAS VEGAS DEVELOPMENT
25 || LLC; JON'FLEMING, ndividually and as an

Electronically Fiied
MT72019 2:14 PM
Steven D. Grierson

. CLER OFTHECOU "
ANTHONY'T. CASE, ESQ.

NevadaBar No,-6580

icasenfamiercase. com

3 # KATHRYN HOUBERT, ESQ.
Nevada Bai Wo. 16084

4 || kholbertTimertase.com
HFARMER CASE & FEDOR

{12190 E. Pebble Rd., Suite #2035

T35 Vegas, NV 891 b

Telephone: (702) 579-3900

| Faesimile: (702) 739-300%

{|C.’KEITH GREER, ESQ.

T Cal. Bax, No, 135537 (Pro-Hic ?‘ﬂe)
T Keith.greer@greerlaw biz
NNGREER & ASSOCIATES, AP.C,

1117130 Via Deél Campd, Suite £160

| Telephane: {R38)613-6677

1 ':Attnraeys For Deferidanis

{{LAS VEGAS DEVELOPMENT FUND LIC.

(TEB6 MPACT ADVISORS, LLC, ROBERT W. DZIUBLA,

4 1 JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, STATE OF NEVADA.

| FRONT SIGHT MANAGEMENT, LEC., 4 o o
$ || Nevada Linited Lisbility Company  CASE NG A-18-781084-B.
) Plaintift, PEPTNO. XVI
b
{| LAS VEGAS DEVELOPMENT FUND LEC,, ROTICE OF ENTRY OF ORDER

a Nevads Limited Liability Company, EBS ON DEFENDANTS' MOTION TO

AMENDED COMPLAINT

iMi*ACI ADVISORSLLC, a Nevada
1 Limited Liability Company; ROBERT W,
1 DZIUBLA, individually and as President znd.

FUND LLC:and EBS IMPACT ADVISORS

i agenmtof LAS VEGAS DEVELOPMENT
g1 mmcm EBS IMPACT ADVISOKS
HLLC: IINDA STANWOOD

Frant S:g?aa* wa:gdmuu BLC v, Lids Veghs Divelopment Fund 1L ot af., CaseNoz Al S-T81084:B- Deps. No.; XVi
"ROTICE OF ENTRY.GF (}'RBER i DEFENDANTS MOTION TO DISMISSPLAINTIFFS FIRST AIRENDE{I CQMPLQINT” ’

Page Ufa

© 4 : Case Number, A-18-751084-B ... ..

0333



[ ]

- S <. T VT N

19
i1
12

14
15
16
17
18
19
20
21

22

23

25
26
27

28

as Senior Vice President of LAS VEGAS
DEVELOPMENT FUND LLC and EBS
IMPACT ADVISORS LLC; CHICAGO)
TITLE COMPANY, a Catifornia corporation:
DOES 1-10, inclusive; and ROE
CORPORATIONS 1-10, inclusive,

Defendants.

NOTICE OF ENTRY OF ORDER ON DEFENDANTS' MOTION TGO
DISMISS PLAINTIFE'S FIRST AMENDED COMPLAINT

PLEASE TAXE NOTICE THAT on the 10th day of January, 2019, an Order on
Defendants’ Motion to Dismiss Plaintiff's First Amended Complaint was entered on the Cow
docket regarding the above referenced case.

A copy of said Order is attached hereto.

DATED this { q- day of Janvary, 2019, FARMYR CASE & FEDOR
., 7

ATHRYN HOLBERT, ESQ.

Nevada Bar No. 10084

2190 1. Pebble Rd., Suite #205

Las Vegas, NV 89123

Telephone: (702) 579-3900

kholbert@ farmercase.com

Attorncy for Defendants

LAS VEGAS DEVELOPMENT FUND

LLC., EB5 IMPACTT CAPITAL REGIONAL

CENTER, LLC, EB6 IMPACT ADVISORS,

LLC.ROBERT W. DZIUJBLA, JON

FLEMING and LINDA STANWOOD

Front Sight Managemaent LI v, Leas Vepas Developmeny Furd LLC. et af., ©ase Wo, A-18-781084.13 Depe. Mer.: XVI
NOTICE OF ENTRY OF ORDER ON DEFENDANTS' MOTION TO DISMISS PLAINTIFFS FIRST AMENDED COMPLAINT
Page 2 of 3
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25
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CERTIFICATE OF SERVICE a2ad/or MAILING
Pursuant to NRCP 5(b), I hereby certify that I'am an employee of Barmer Case. & Fedor,
and that on fhis date, T caused trie and correct copies of the following document(sy:

NOTICE OF ENTRY OF ORDER ON DEFENDANTS' MOTION TO
DISMISS PLAINTIFE'S FIRST AMENDED COMPLAINT

| wbe 3erved on the following ndividuals/entities. i the following manmer,

John P. Aldrich, Esq, Attorneys.for Plaintiff .
Catherine Hernandez, Esg.- B {{ONYS}GHTMANAGEMEI‘CT, LLc

1601 8. Rainbow Blvd,, Suie 166
Las Vegas, Nevada 89146

|1 8y:

121w ELECTRONIC SERVICE: Said dovumeni{(s) was setved elestrogically spon il efigible

13
14

clectrorc Iecipleﬂfs purguant to the electrofic ﬁhrﬂ and servieeorder of the Coart G\ECR.’F .

tm US, MATE: 1 depasned a true and correst copy -of said’ document(s) m 2 sea.%cc{, postage :
|iprepaid emrelope in the United Siates Mail, 1o those partics andlor above named individuals
{1avhich were not.on the Court's slectronic Service st

16 '
17
H was complets and » uthoug BITUL..
18§ .
g ||pated: BL'annarj_&?-,Em@

21§

| FACSIMILE: | cansed gid- Aocumient{s} 10 be-transmitted by facsimile transmission. The.

sénding facsimile maching properly Tssued o transmission- report-confirming that the tansmissiod .

n Biployee of FARMER CASE & FEDOR

FrorSight Managemens IAL v, Las. E'eqm Bevelopmens Fnud LLC, prul., Cose No. ATE781084-B Dept, Mo XVF
NOTICE OF ENTRY OF ORBER ON DEFERDANIS 840 THON TG ﬂib’\!{% B, Al’\'l IFT‘S FIRSTAMENDED COMPLAINT

Page'3 oFg
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ORDR |
ANTHONY T. CASE. ESQ.
Nevada Bar No. 6539

tepse @ farmearinsg COm
KATHR YN HOLBERT, ESQ.
Nevada Bar No, 10084

| fhotherf @fpiTercase COW

FTARMER CASE & FEDOR

2190 B. Pebble Ra., Suite #2035

Las Vegas, NV 89123

Telophone: (7023 579-3900

Pacsimile: (702) 739-3001

Atiorneys for Defendants

1AS VEGAS DEVELOPMENT FUND LLC
and RELATED ENTTTIES and INDIVIDUALS

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

Plaingiff,

¥.
1.A8 VEGAS DEVELOPMENT FUND LLC,
2 Nevada Limited Liability Company, EB3
IMPACT CAPTTAL REGIONAL CENTER

11,0, 2 Nevada Limited Company, EBS

IMPACT ADVISORS LLC, 2 Nevada

il Limited Ligbilicy Conipary; ROBERT W.

TYZIUBLA, individually and as President and
CEQ of LAS VEGAS DEVELOPMENT
FUND LLC and EB5 IMPACT ADYV 1SORS
LLC: JON FLEMING, individually unc a5 an
agent of LAS VEGAS DEVELOPMENT
FUND 1LC and EBS IMPACT ADVISORS
LLC; LINDA STANWOOL, individuadiy and
4¢ Sepior Vice Pregident of LAS VEGAS
DEVELOPMENT FUND LLC and EBS

| IMPACT ADVISORS 1LC; CHICAGO
VTITER COMPAIY, a Colifornia corporation;

DOBS 1-10, jaclsive; and ROE

| CORPORATIONS 1-10, inclusive,

DPefendants.

- Casg Number, A18-784004-B. _ ..

PIGHTH JUDICIAL DESTRICT COURT
CLARK COUNTY, STATE OF NEVADA

)
)
)
)
)
)
1
}
3
}
)
3
}
)i
)
)
)
{
)
}
}
1
)
3
)
)
)

Froat ng_h.r Hanzgerent LLE v Lis Vogas Develommont Fatd LLC, ¢ g, Tase Mos A i3 7% H84-B Dept. No.: XV1
ORUER ON DEFENDANTS' MOTION 10 DISSOSS PLARNTIFS'S FIRET AMENDED COMPLAINT
Pags T of 2

Etectronically Filed
1110120149 5:16 PV
Steven D. Grierson

CLERK OF THE CoU
. ;ﬁuw

CASE NO.» A-18-781034-B
DEPT NQ.: XVI

ORDER ON DEFENDANTS'
MOTION TO DISMISS
L AINTIFE'S FIRST AMENDED
CONIPLAINT

Heariug Dates Decaraber 3, 2048
Hearing Time: 930 am,
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) | *‘ic\r‘ﬂﬁﬁﬁd{»ﬁr QH}S«"-
_ '?1 o E. Pc%}bk, Rd Suite $32065

{lnpdcT snvISORS

|| sTawoop

ORDER ONDEFENDANTS MOTIONTO DESMISS
PLAINTIFE’S FIRST AMENDED COMPLAINT

“This mater haviig tome before the Cour on December

{t Defendants’ Las Vegas Dévelopment Fand TLE, EBS Tmpact Capite] Regional Center ELC, 2 |

Nawda:Limlii(:d--(los}paﬁy{ﬁﬁﬁ Trupact Advisors LLC, Robert Driubia, Ton Fleming and Linda

| Stanwood's dotion o Dismiss; Johu P. Aldrich, Bsq. appeartog on behalf of Plaindff and Keith |
| 'Greer, Esg. and Kathrve Holbes, Fsq.. sppearing on behalf of Defendanis; the Court having
g zevigwed the pleatings on file herein, heving hoerd ol argument 45 well as stpulations by the
1 4| péftizs, and for good catse appearing therefore,
i IT I8 HEREBY ORDERED that Plainiff may fite a Second Arcsoded Complaint. |
12 |/ Sich Sscond Awmenied Compliiat st be, fled withia 30 déys, which is Janoecy 4, 2019, 1 4 |
= Seeond Atcnded Cotiplaint is not lledby January 4, 2019, PlintiFs First Amended Complaint |
4
‘may bs diginigsed without fmher heating OF argument.
15 .
| EL3S SO ORDERED:
-8 o | .
17 Bﬁ?ﬁﬁthﬁh__ ua} Qf : i T .
. DESTRIGE COURT JUDGE,
- P e
i Dapt 18 . _
59 R@&{W"hﬁty ‘ﬁlbm.lﬁ&& 9\" o Anproved w5 to foor and o '5111511!'..

ALE}RI‘C}- #. ,ﬁﬁr F IRM, LTD

- ma;ssm*
;._.,(»;m} §53:5400
, g’rmazz:?« 1975

Pofs&?}" W,
LZIUBLE, FON FLEMING and LINDA

Freomt Sighy %mm&mmf LT E.ss%czmsﬁv e’zm.!zmt Frern . u;rf [y q,s.;;, m“& TEFIB-B Dept, Moo XY
CORDER ON DEPENDARTE' MO ﬁ(}% m DISNEESS P?L;if’\ TREE S ¥ TR AME;\DLE? C'm‘ll’ium"f
Tage 3082

5. 2018 a 930 am on :
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1
12

14
15
16
17
18
19
20
23
22
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26
27
28

Elgctronically Filed
17252019 10:54 AM
Steven D, Grlerson

CLERK OF THE COUE?
NTC &Tvﬂ—‘&

ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
feaseffarmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 B. Pebble R4, Suite #205
Las Vegas, NV 89123
Telephone: {702) 579-3900
Facsimile: (702) 739-3001

C. KEITH GREER, ESQ.

Cal. Bar. No. 135537 (Pro Hae Vice)
Keith.greer@greeriaw. biz

GREER & ASSOCIATES, A.P.C.
17150 Via Del Camipo, Suite #100
San Diego, California 92128
Telephone: {858) 613-6677
Facsimile: (858) 613-6680

Attomeys for Defendants

LAS VEGAS DEVELOPMENT FUND LLC.

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

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, STATE OF NEVADA

FRONT SIGHT MANAGEMENT, LLC.,a )
Nevada Limited Lighility Company, CASE NO.: A-18-781084-B
Plaintift, DEPT NG, XV1

V.

LAS VBGAS DEVELOPMENT FUND LLC, ) NQTICE OF ENTRY OF ORDER
a Nevada Limited Liability Company, EBS

IMPACT CAPITAL REGIONAL CENTER ON PLAINTIFE'S MOTION TO

IMPACT ADVISORS LLC, 2 Nevada AS ATTORNEY OF RECORD FOR

Liraited Liability Company; ROBERT W, FRENT ANT
DZIUBLA, individually and as President and DEFENDANTS
CEO of LAS VEGAS DEVELOPMENT

FUND LLC and BBS IMPACT ADVISORS

LLL; JON FLEMING, individually snd as an )

agent of LAS VEGAS DEVELOPMENT %

)
i
} _
LLC, a Nevada Limited Company, FBS 3 DfSGUALI,;EE C. KEITH GREER
)
J
p)
2
)

Front Sight Management LLC v. Eas Vegas Dovolopment Fund LEC, ¢f af, Case Mo, A- t's-*;amm-s [epk. No.: XV
NOTICE.GF ENFRY OF ORDER ON 8LAINTIFR'S MOTION TO DISQUALIFY
C. KEITH GREER A5 ATTORNEY OF RECORD FOR DEFENDANTS
Pege | of 3

Case Number: A-18-781084-B

0338
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1] "a5 Senjor Vice Presidentof LAS VEGAS
| IMPACT ADVISORS LLC: CHICAGO

3

)

)

g.

il CORPORATIONS 1-10; ihclusive, )
J

J

3

g a5

j{ Plaintiff's Motion to Disquaify C. Keith Greer as Attorey of Record for Defeadants was éntsred |

Von the Court ﬁocke_’x regarding the above referenced case,

/IDATED W AS ™ day of Tamary 2009, FARMER CaSE & 7EDOR

LLG; LINDA STAN W@C}D, iﬁdiﬁdua;lly and
DEVELOPMENT FUND LLCand EBS )

Defendams.

NOTICE OF ENTRY OF ORDER ON PLAINTIFE'S
MOTION TO BISQUALIFY C. KEITH GREER |
ASATTORNEY OF RECORD FOR DEFENDANTS

PLEASE TAKE NOTICE THAT on'the 24th day of Jaguary, 201 9, an Order regarding

A copy of said Oxder s attached hersto.
A

-
H

S e L

=" KATHRYN HOLBERT, ESQ).
NevadaBar No. 10084 =~
2190°E, Pebble Rd., Suite #2035
Lis Vegas, NV 89123
Telephone: (702) 5793900
Kholbert@farmercase.com |
Attorney for Defendants
LAS VEGAS DEVELOPMENT FUND :
LLC, EB: IMPACT CAPITAL REGIONAL |
CENTER, LLC, EB¢ IMPACT ADVISORS, |
L1C, ROBERT W.DZIUBLA, JON' -
FLEMING and LIND#A STANWOOH

Front Sight Mawagena LLC v: Las Vegas Development Fund L1C, 81 af, Csso o A-TSTS1084B: Depe- Now: XVY
NOTICE OF ENTRY OF ORDER ON PLAINIITE'S BIOTION TO DISQUALIRY
C. KEFTH GREER AS ATTORNEY DF RECORDFOR DEFENDANTS:
Page 20f3 '
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CERTIFICATE OF SERVICE and/or MATLING

Pursuant to NRCP 5(b), 1 hereby certify that I am an employee of Farmer Case & Fedor,

and that on this date, 1 caused true end correct copies of the following document(s):

NQTICE OF ENTRY OF ORDER ON PLAINTIFF'S
MOTION TO DISQUALIFY C. KEITH GREER
AS ATTORNEY OF RECORD FOR DEFENDANTS
AS ATTORNEY OF RECORD FOR DEFENDANTS

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

John P. Aldrich, Fsq. Attorneys for Plaintiff
Catherine Hernandez, Esq, FRONT SIGHT MANAGEMENT, LLC

ALDRICH LAW FIRM, LTD.
1601 3, Rainbow Blvd., Suite 160
Las Vegas, Nevada 39146

By:

® ELECTRONIC SERVICE: Said document(s) was served electronicaily upon all cligible
electronic recipients pursuant to the elecironic filing and service order of the Court {(NECRF 9),

w U.S. MAIL: 1 deposited a true and correct copy of said document(s) in a sealed, postage
prepaid envelope, in the United States Mail, to those parties and/or above named individuals
which were not on the Court’s electronic service list.

[t RACSIMILE: I caused said docurtent(s) to be trapsmitted by facsimile transmission. The
sending facsimile machine property issued a iransmission report confirming that the transmission
was complete and without etror.

o
Dated: Janua:_y_-,&;_"?"fzozg

N ) j’ . } B ; :
. .?{'??J TMA}‘W

“"Ast Employee of FARMER CASE & FEDOR
i
\'\b—.,...u-'”"'”.

Front Sight Munagewesn LLC v, Las Vegos Developuent Fund LLC, ot of,, CasiNoi: A18.781084-8 Dapt. Nu.o XV]
NOTICE OF ENTRY DF ORDER ON PLAINTIFF'S MOTION TO DISQUALIFY
T KEITH GREER AS ATTORNEY OF RECORD FOR DEFENDANTS
Page30f ]
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jjorpR -
{[ANTHONY T. CASE, ESQ.
|| Nevada BarNo, 6589

W @ w68

1 LAS VEGAS DEVELOPMENT FUND LLC
|2 Nevada Limited Linbility Company, EBS )

IMPACT ADVISORS LLC,  Nevads

|} agent of LAS VEGAS

‘Electronically Filed
V2420193:35 P2
Steven D Grietson o
CLERK OF THE COUR

dcasedifmmercase oo

|| KATHRYN HOLRERT, BS(Q).
1t Nevada Bar No. 10084
1 kholberi@farmercasecom

FARMER CASE & FEDOR

{12190 B. Pebple Rd., Suite €205

Las Vegas, NV 80125
Telephorie: (702} 5753960

il Facsimile: (702) 7393001
1| C. KEITH GREER, ESQ.

Cal. Bar. No, 135537 {Pro Hae Vics)

| Refth.greeri@oreerlaw biz

GRELR & ASSOCIATES, AP.C.

| 17150 Via Del Catngo, Snite #1006

San Diego, Californiz: 92128

{) Telephone: (858)615-6677

Tacsitile: (858) 613-6680

fiattomeys for Defendants =~
LAS VEGAS DEVELOPMENT F UNDLLG

EB5 IMPACT CAFITAL REGIONAL CENTER, ELC,

{EB6 IMPACT ADVISORS, LLC, ROBERT W. DZIUBLA,
141/ JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL BISTRICT COURT
CLARK COUNTY, STATE OF NEVADA.
FRONT SIGHT MANAGEMENT, LLC., 4

|| Revats Limited Liability Company, Y CASENO.: A-I8-781084:B

b
Plaindf, J DEFTNO: XVI
- Aamt ]

J
.

OTION TO DISQUALIFY C.
KEITH GREFR AS ATTORNEY
OFRECORD FOR DEFENDANTS -

s,

TMPACT CAPITAL REGIONAL CENTER.
ALC, 2 Mevads Limited Company, RS,

Limited Liabifty C

| DZIUBLA, individually and o5 President and.
| CEQ of LAS VEQAS DEVELOPMENT

1l BUND TLC and ERS IUPACT ADVISORS.
| LLO: JON FLEMING, individually and.as an )

¢ Hoaring Date: January 8,2019

)
)
%
v ROBERT W' %
3
} Téering Time: 9:00 aun.

DEVELOPMENT )

Fro) Sight Maragemers LECw. Lias ¥ egas Development Fand 24C; et al, Cse Ko A-TTEI084R Bt Nor 30V
. ORDER OR PLAINTIFF'S MOTION TO DISQUALIRY
€ KZVEH GREER A8 ATTORNEY OF RECORD FOR DEEENDANTS
Pagsiof3

Gim16-15PE 153 Revh

Case Number A-B-781084-8.

- P I e e 0L
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LLC; LINDA STANWOQOD, idividually and )
as Seiior Vice President of LAS VEGAS )
DEVELOPMENT FUND LLC and ERS )
IMPACT ADVISORS LLC: CHICAGO )
TITLE COMPANY, a Califoriia corporation; )
DOES 1-10, inchisive; and ROE )
CORPORATIONS 1-10, inclusive, )]

)

)

)

Defendants.

ORDER ON PLAINTIFF’S MOTION TO DISOUALIFY C. KEXTH GREER
AS ATTORNEY OF RECORD FOR DEFENDANTS

This matter having come before the Court on Januaty 8, 2019 at 9:00 axo. on Plaintiff’s
Motion to Disqualify C. Keith Greer s attormey of record for Defendants; John P. Aldrich, Esq.
appearing on behalf of Plaintiff and Keith Greer, Esq. and Kathryn Holbert, Esq., appearing on
beheif of Defendants, the Court having reviewed the pleadings on file herein, and having heard
oral arpument by the parties, the Court finds as followe:

I That Plaintiff has produced nsufficient evidence to prove the exisience of

an: attorey/client relationship botween Front Sight Management, Inc. and C. Keith Greer, Esg. in

the California class action matter;

2 That Plaintiff has failed to prove that From Sight Managernent, Inc.
conveyed any confidential information 1o C. Keith Greer, Esq., during the course of the
Californiz class action matiet;

Based upon the above findings of fact and For goad. cause appearing therefore,
it

W

i

Froat Sight Management LLC v, das Yeospas Bevilopment Fund LLC, «t af,, Cage No.: A-18-TEI0B4-B Depr. Mo XVE
DRDER ON PLAINTIRME MOTION TO DISQUALIFY
CIZITH GREER AS ATTORNEY OF RECORD ROR DEFENDANTS
Page 2 of 3
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TT I3 BEREBY ORDERED. that PlaintifPs Motion to Disquabify 'C. Keith Greer as |

1T IS 5 ORDERED.

IDATED e 1 day-of Jannary, 2019,

Respectfully stbrited by:

FA .Riyzj ER CASE & FEDOR

(e o it Esq,
1 Nevhd Bar Iwo, 10684
42 190N ble Rd., Suke #2035
1as Vegds, NV 39123
1 Tel: (702) 579-3900,

Fac: (707 739-3001

Aucrneys  for Defendanmts LAS VEGAS
DEVELOPMENT FUND LLC, ER3 TMPACT
[ CAPITAL REGIONAL CENTER LLC, EBS  Attornews for Plaimi FRONT SIGHT
[HMPACT ADVISGRS 11C, ROBERT W,
|| DZYUBLA, JON FLEMING and IINDA
{ SEANW DGR

Frarr S, gktﬁja.",zzgmerzt,l.{’av Las Vegas' ng?a,mm.z‘w{m erial, Ciss Mo A-IB-T5I1084R: Dem Na X"ﬂ

Yattormey of tecord for Defendsats is DENIED,

msmcr COt’R}" JUBGE
A-18-781084-B o
Dept 16 Y

Approved asto-form and content:

ALBRICH LAW FIRM, LTD.

LI

P, Aldnch, Esy

_1' evada Bar No. 63’?7
Catherine Hamander, Esq.
Nevaéa BarNo. 8430,
7866 West Sabara Avenue
Las Vegas, Nevada: 89117
Tel: {702 853:5490
Faxy (702) 227-1975.

MANAGEMENTLLC

ORDERON PLATNTIVRS MOTION TO: TIGQUALIFY
LLKETTH CREER AS ATTORNEY OF RECORD FOR DEFENDANTS

Pauﬂ 3af3
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Fldallty Natlonsl
Law Crowp
1701 Villege Sontor Circle
Sui 110
Loy Vogas, Novada 391 34
{F0F) HETIHH

NEQ

MARNI RUBIN WATKINS, ESQ.
Nevada Bar No. 9674

FIDELITY NATIONAL LAW GROU?
1701 Village Center Citcle, Suite 110
Las Vegas, Nevada 89134

Tel: (702) 667-3000

Fax: {702) 243-3091

Bmail: marni. watkins@fnf.com
Attorreys for Defendants,

Chicago Title Company

Electranically Filed
21512019 10:22 AM
Steven D. Grierson

DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiffs,
vs.

LAS VEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Ligbility Company, EB5
IMEACT CAPITAL REGIONAL CENTER
LLC,

& Nevada Limited Liability Company; EB3
IMPACT ADVISORS LLC, a Nevada Limited
Liability Company; ROBERT W. DZIUBLA,
individually and as President and CEO of LAS
VEGAS DEVELOPMENT FUND LLC and EB3
IMPACT ADVISORS LLC; JON FLEMING,
individually and as an agent of LAS VEGAS
DEVELOPMENT FUND LLC and EB5
IMPACT ADVISORS LLC; LINDA
STANWOOD, individually and as Senior Vice
President of LAS VEGAS DEVELOPMENT
FUND LLC AND EB5 IMPACT ADVISORS
LLC; CHICAGO TITLE COMPANY, a
California corporation; DOES 1-10, inclusive;
and ROE CORPORATIONS 1-10, inclusive,

Defendanis.

et v e et pa St et Vst ot "ot et St et S et St M i i St e e St et S Sty Vel Ncge? gt

Case No.: A-18-781084-B
Dept. No.: XVI

NOTICE OF ENTRY OF
DISCLAIMER OF INTEREST OF
CHICAGO TITLE COMPANY AND
STIPULATION AND ORDER FOR
DISMISSAL

NOTICE OF ENTRY OF DISCLAIMER OF INTEREST OF CHICAGO TITLE
COMPANY AND STIPULATION AND ORDER FOR DISMISSAL

PLEASE TAKE NOTICE that on December 5, 2018 the Court entered 3 DISCLAIMER

Page 1 of 3

Case Nurmber. A-18-T81084-B

CLERK OF THE GOU
Ko b B

0344



1 || OF INTEREST OF CHICAGO TITLE OF NEVADA AND STIPULATION AND ORDERY
| FOR DISMISSAL in the above-entitied matter, 4 copy of which is attached hiereto as Exhibit 1. -

DATED this S day-of F‘ebmar_y-,_zﬁi.g;-

S

FIDELITY NATIONAL LAW GROUP

S

6 WARNI RUBIN WATKINS, ESQ.

- Nevada Bar No. 9674

T 1701 Viliage Center Cirple, Suite. [10
Las Vegas, Nevada 89134

8 Attorneys for Plaintify

Figedity Nationai
v Croup e i
it \*E._.Q arilics. 3 ?&gg:z Df.}
..:z‘v‘e—gs-_. N"vrh W‘l!-}
REEE

0345



1 CERTIFICATE OF SERVICE

2 The undersigned employee of Fidelity National Law Group, bereby certifies that she
3 ljserved a copy of the foregoing NOTICE OF ENTRY OF DISCLAIMER OF INTEREST
4 {OF CHICAGD TITLE COMPANY AND STIPULATION AND ORDER FOR
5 || DISMISSAL upen the following parties on the date below entared {unless otherwis¢ noted), at
6 ||the fax numbers and/or addresses indicated below by: [ X ] {i} placing said copy in an envelope,
7 || firat class postage prepaid, in the United States Mail at Las Vegas, Nevada, [ ] (i) via facsimile,
8 ||I 1 Gil} via courier/hand delivery, [ 1 (iv) via ovemight mail, [ ] (¥) via electronic delivery
9 |i{email), andfor { X ] {vi) via electronic servive through the Court’s Electronic File/Service

10 || Program.

12 || JOHN P. ALDRICH, ESQ. ﬁ%ﬁ% ;»r[o%sﬁlfz Tgs%Q
"ATHERINE HERNANDEZ, ESQ. DL, .
13 E;r'_‘SEut'i Wf—]stJSahara Avenue B9 FARMER CASE & FEDOR
; 2190 E. Pebhie Road, Suite 205
14 |} Las Vegas, NV 89“7‘ Las Vegas, Nevada 89123
Attorneys for Plainfiff Attorneys for Defendants
15 || Fromr Sight Management, LLC.

19 DATED: ;1‘\‘6 | 1A

Fikeiiey Naibonal
Lo Grpug
1707 Vilfage-fionter Vimle ; ¢ ol
Al Page 3 of 3
Lats Wepns, Novada 89133
(TR B6TI00
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EXHIBIT 1



Elegtronically FRed
" . 12M0/2018 1-1:08 AM
- Steven D, Grisrzon

cl.Eng OF THE G’Og
DISI/'SAO )

MARNI RUBIN WATKINS, ESQ,
Nevada Bar No. 9674 :
FIDELITY NATIONAL LAW GROUP
1701 Village Center Circle, Suite 110
Les Vepges, Nevada 89134

Tel: (702) 667-3000

Fax: (702) 433-3091

Email: mami.watkins@fnf.com
Attorneys Jor Defendants,

Chicago Title Company

(=

DISTRICT COURT
CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT, LLC, & 3 CaseNo.: A-18-781084-B
Nevada Limited Liability Company,

Plaintif}f,

MO w G W R W e

—
o

Dept. No.: XVI

S—
ol

V5.

LAS YEGAS DEVELOPMENT FUND LLC, a
Nevada Limited Liability Company; EBS
TMPACT CAPITAL REGIONAL CENTER LLC,
a Nevada Limited Liability Company; EB5
IMPACT ADVISORS LLC, a Nevada Limited
Liability Company; ROBERT W. DZIUBLA,
individually and as President and CEOQ of LAS
VEGAS DEVELOPMENT FUND LLC and EBS
IMPACT ADVISORS LLC; FON FLEMING,
indlvidually and gs an agent of LAS VEGAS
DEVELOPMENT FUND LLC and EBJ IMPACT
ADVISORS LLC; LINDA STANWOOI,
individually and as Senior Vice President of LAS
VEGAS DEVELOPMENT FUND LLC AND
EBS IMPACT ADVISORS LLC; CHICAGO
TITLE COMPANY., 2 California corporafion;
DOES 1-10, inclusive; and ROE
CORPORATIONS [-10, inclusive,

X

AND OEDER FOR DISMISSAL

[ ) [ == —t -
& b oW
wwwwwwwwuu\_/vuu Mo g

[\ I N R &
N o= & B 8 o

[
e

Defendants,

g gt i’ Mt g gt gt Vg kgt Ve Mg Sigerd

(e ]
F Y

Plaintiff FRONT SIGHT MANAGEMENT, LLC. (“Plaintiff”}, by and through their
attorneys of record, Aldrich Law Firm, Lid.; and Defendant CHICAGO TITLE COMPANY
“Chicago Title™ by erd through their attorneys of record, Fidelity National Law Group, hereby

[ B o B ]
=1 T h

stipulate and agree as foliows:

bt
o

Fidcby Natenal

Law Grovp
Y701 ¥itye oo G Page | of 3

e Vages eveda %)W
02y 0- 1000

Case Mumber A-18-781024-B

0348
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WHEREAS,

1. Plaintiff named Chicago Title as a defendant in this action;

2, Chicago Title hereb:v disclaims any interest in the property bearing Assessor
Parce! Numbers 045-481-035, and 045-481-06;

3, Pursuant to NRS 40.020, Plaintiff may not recover costs or attomey’s fees
against Chicago Title as a result of this disclaimer of interest,

4. On Qctober 17, 2018, Chicago Title filed a Motion to Dismiss the Complaint
H Motion™} in Department XV, and 8 hearing on: the Motion was set for December 5, 2018 at
9:30 a.m. Said hearing is moot and can now be vacated.

IT IS HEREBY STIPULATED AND AGREED Chicaga Title has no claim to or

interest in the property bearing Assessor Parcel Numbers (45-481-05, and 045-481-06;

l IT 1S FURTHER STIPULATED AND AGREED that Chicago Title shali be
dismissed from this action, without prejudice, because it has no claim o or interest in the
Property.

IT IS FURTHER STIPULATED AND AGREED that each party shall bear its own
attomey's fees and costs.

¥T IS FURTHER STIPULATED AND AGREED that the Motion to Dismiss the

1if
f1

Page2of3
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Complaint scheduled for a hearing on December 5, 2018 at 9:30 am. is moot and hereby

vacated.

DATED this 395day of November, 2018,
ALDRICH LAW FIRM. LTD.

P. ALDRICH, ESQ.

evads Bar No. 6877

CATHERINE HERNANDEZ, ESQ,
Nevada Bar No, 8410

7866 West Sahora Avenue

Las Vegas, NV 89117

Atrornevs for Plaintiff

Frent Sight Management, LEC.

IT 18 SO ORDERED.

Respectfully submitted by:
FIRELITY NATIONAL LAW GROUP

MARNI RUBIN WATKINS, E8Q,
Nevads Bar No. 9674

1701 Viltage Center Circle, Suite 110
Las Vegas, Nevada 89134

Attorneys for Defendants

Chicago Tide Company

DATED this dey of November. 2018,
FIDELITY N

INAL LAW GROUP

MARNI RUBIN WATKINS, ESQ.
Mevada Bar No. 9674

1701 Village Center Circle, Suife 110
Las Vegas, Nevada 80834

Antorneys for Defendants

Chicage Title Company

ORDPER

CSHECC AN

D]STR}(:T'E:QURT JODGE
Detember 5,201

e
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1 C. Keith Gresz, ESQ

2 Admitted pro hac vice .

I keith vreeriBlererdawbig .
“GREER AND ASSOGCIATES, APC

17450 Via Del Campo, Suite 100

1 San Diego, TA 92127

1t Teiephone: {858} 8136677

5. § Facsumile: (858) 613-6680

4

e :
6 I ANTHONY T. CASE, ESQ
7

8

9

Lk

Nevada Bar No. 6559
7 tcasel@farmercase.coni

|| KATHRYN HOLBERT, ESQ:
1} Nevada Bar Do. 10084
- § khitbery@farmeriassicon

9. FARMER CASE & FEDOR:

1 2180 E. Petible R, Suite#205 ] :
15 )] Las Vegas, WV 8‘9123 _ : N
Ii“Telephone: {702) 579-3965 : ='
11 | Facsimile: (702) 735-3001 :

12 § Artorneys for Defeadants |
CHLASVEGASDEVELOPMENT FUND LLC, ERS

134 IMPACT CAPITAL REGIONAL CENTER LLC,

# EBS IMPACT ADVISORS LLC, R@BERT W. DZIUBLA,
4y JON FLEMING and LINDA STANWOOD

15 E? RIGHTH JUDICIAL DISTRICT COURT
vy | . CLARK COUNTY, NEVADA
17 FRONTSIGHT MANAGEMENT LIC,2 ) CASENO.: A-1§781084-B
- Nevada Limited Liability Compaily, ) DEPT NO. 1% :
18- } §
- Pl SDEFENDANTLAS VEGAS
19 Y PEVELOPMENT ¥UND LLC, MOTION
NED L FOR APPOINTMENT OF A RECEIVER
20

_ 1LAND REQUEST FOR: ORBER !
§ LAS VEGAS DEVELOPMENT FUND! LLE,) SHORTENING TIME :

2198t a“!_ ¥ o
q : 3 Hearmg Drate: JA? Ssz Ftk
21 P@f&u&ﬁa&s._ H Time: #: wgﬁ.
73 )
249 ;
25 ‘
6
27 K
N 4
28 . i
3 S o - b : E
DEFENDANT LYD FUND'S MOTION FOR i.;.xPPaias{.m&m 0_17 # RECRIVER.

Case Number: A-18-761084-B
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Pursuani to Nevada Revised Statutes (“NRS™} §32.010 and 8107.100, Defendant LAS
VEGAS DEVELOPMENT FUND LLC (“LVD Fuﬁd” or “Lerider™), héreby moves this Court to
appoint a receiver for Plaintiff FRONT SIGHT MANAGEMENT LLC (“Eront Sight” or
“Borrower”). This motion is based on Borrower's multiple, material and ongoing breaches of the
Construction Loan Agreement {“CLA™) between Lender and Borrower, which have resulted in
serious harm to Lender and ite EB-5 immigrant investors, and wilf result in irreparable harm if 2
receiver is not immediately appointed to stop the wrongful actons of PlaimilPs founder and
director, Ignatiuss Piazza. Lender further requests that costs associated with the receivership be
borae by Front Sight, pursuant ta the terms of the CLA. '

This Motion is based on the pleadings and papers on file Hercin, the Memgrandum of
Points and Authorities attached hereto and incorporated herain by this reference, the Declaration
of Robert Dziubla filed herewith, the Declaration of C. Keith Greer filed herewith, and such

other and fixrther oral or written evidence as may be presented at the hearing for this Motion.

Dated: 7 9  FARMER CASE & FEDOR
‘2 > 2190 E. Pebble Rd., Suite #205
Las Vegns, NV 89123
Telephone (:o? 5';94900
ssiraile: {702} 73

Nevada Limited Llabllity Comp&ny; EBj IMPACT
CAPITAL REGIONAL CENTER, LLC, a Nevada
Limited Liability Company; EBS IMPACT
ADVISORS LLC, a Nevada Limited Liabitity
Company; ROBERT W. DZIUBLA, an individual
JON FLEMING; an individual; and LINDA
STANWOOD, an individual,

i

2
BEFENDANT VD FUND'S MOTION FOR APPOINTMENT-OF A RECRIVER
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AFFIDAVIT OF C. KEITH GREER IN SUPPORT OF MOTION F@R &RDER
: SHORTENING TIME _

STATE OF CALIFORNIA. %

: L ss:

| COUNTY OF SANDIEGO ) ;

'L, €. Keith Greer, hereby state: anddeclare based ot iy perdonal '-zmoxvledée as follgws:
L. Tarn an stoshey at law in good sﬁﬁdihg’- bifore State Bar of@aﬁfof%aia and have:

ol U TS i

‘beei adntitied’ ‘pto hac vics 1o Serveas-one of ’ihe atfprneys for the defendants in tlns attér:

I
L e

summerons and material dlleged breaches 6f the Consmmzon Loan ﬁgmemem‘ 'bweu the .

_ i 2, This.molidn fm a}}pombnenmf &mmver £ bemg bmuzht beged cm Borrower’s.
I

R

: :mam than 318 milliom {2} farh:re o provide govemmem dpproved Plan;- for cam‘zmﬁtwn £3)
¥ matsrial dc’ia.}rs in constraction, mlgﬁqn-o.f;ﬂ}g USCIS approved _.QQ}?;SEFF}C@.{)I‘I sghcd;;l_e,-"(%}:
) failure 1o f&;}éﬁ'*rﬁmnﬁal.changes -in'progecf’aosi:fs* {5} faihwe to mmply*avféh 'Senimé‘ debt.
E'ﬁmncmﬂ TEQUITSImET; (6) fallure to-provide xm'mﬁhl} evidence of pro;em COSH; (?é Tatlure to
17 || notify Lender of events of d&&tﬁt‘ {8} refosal & in allow Lender to mspeat books. andmrd: {‘?)
8 i‘reﬁlsal to:allow site mspactmns By Lender’s rc]grasamaﬁves L] fa&kuve o ymwde information
necessary Tor EBS reporting as required by ﬁha"ﬁ 8. Citizenship and J

204 (USCIS™); (10} failure w pay deﬁmlt inferesty fm& (11) faifare o pav Lamie'" 5 1e.ga§ feesTelating
21 .;te enforcing Borrower to comply Wwith the tezms of the CLA: )

27 3. Daeto the ngld proocdw:es ad ‘tnnehn:es that st be iﬁiicmed i E}l"d&‘.‘tr to

23| complywith she BB-5 requirements, these breichas of the USCIS. appmved bu&z':.ess plan and
24 ‘sehedute for fhe Projeetwill vesuitin the EB-5 myestors Tosing e mouey and; ﬂlen" -ORpOrtnity
25+ forcitizanship i unmciiate: actloaa fon’ktaken to stopthe financial abuse’and wastmg of assets:

% bamg popistmted by’ Tgnating Piazza, and get: the development project baz:& on’ mk With the

284 aﬂﬁmcﬁ tﬁ Wasie the assctos apid dwert ftmds aveay from the pm; ect zmd mt& the pzockets

| -parties, including. (1) Inproper use of loan mceeds ‘including the: apgm: mlsappmpmamon of |

27 § cantractaally required pm;ect vommpletion: éa‘tea%@ctabez 4, 3019, each dag thaf Berrawﬂer

DEFENDANT LV_*;;_FUN&:S;WH(}N ;faaarmhmmmm;- s:_;_z_s a RE::EW?,R.

|
i

0353



= I < B = - T " O -

[ TSI 1 _ — e ms ke
Y BB R ERBREES Z S e EBEE s

of its Tounder, Ignatius Plaryea, makes it more likely that the EB-5 investors will fail in

thetr legal guest for citizenship. Therefore, if a receiver is not immediately appeinted, the assets
securing the loan will be irreparably impaired and Lender’s EB-5 irmigrant investors will suffer
irreparable harm through loss of their investment and their chance for citizenship through the
EB-§ Immigrant Investor Program.

4, Accordingly, Lender LVD Fund specifically requests appointment of a receiver
with broad powers fo assure completion of the subject development project consistent with the
construction plans and schedule approved by the USCIS, including, without limitation, the power
102 {1) fake over and complete such construction in accordance with the USCIS approved
consiruction pians, with such chariges therein as the receiver may, it its discretion, after
consultation with LVD Fund for EB-5 comphiance purposes, deetnt sppropriate; (2} assume or
reject any confracis entered info by Borrower in connection wilh construction of the USCIS
approved project; {3) enter into additional or different contracts for work, services, labor and
materials required, in the judgment of the receiﬂrer, after congultation with LVD Fund for EB-5
purposes, to complete the project; (4) pay, compromise and seitle all claims in connection with
construction of the improvements; (5) prevent misappropriztion of project funds for the personal
aggrandizement of Front Sight’s principal; lgnatins Piazza; (&) provide Lender access 1o inspect
Frent Sight’s baoks and recordsas required under § 5.4 of the CLA for protection of the EB-5
Investors; AND (7) ALLOW Lender’s representatives to inspect the site and have guestions
answered,

‘5. LVD Fund firther moves, pursnant to §6.3 of the CLA, 20d §§ 7.2(d) annd §4.7 of the
operative Deed of Trust (Drziubia Dieck, FEx, 1); that cosis related to and incurred by the receiver
be bome by the Borrower, Plaintiff Front Sight.

6. Based gn iheseixigent circnmstm;mes, T vespectiully request that Pursuant o
EDCR 2.26 this Court grant Defendant Las Vega Development Fund, LLC’s Order
Shortening Time and set the motion on sla‘or;;ene{l time on February 28, 2019 at 9:00 8.0
concurrent with Plaintiffs already calendared Motion to Coinpel.

7. This request for an Order Shortening Tie is made i good:faith and without dilatory

4
DEFENDANT 1LVD FUNIVE MOTION FOR APPOINTMENT OF A RECEIVER
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1 declare snder penai_ty-- of periury mder the Jaws.of Nevade and 'Gé:lifamﬁa:ihat'tﬁa

foregoing is true and torrect, executed this 5-@&&3’ of Pebruary, 2019, at"Sja'mfi}ifegq?_-ft:aﬁ‘fdmié; B
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TO: ALL INTERESTED PARTIES
Please take Notice that the undersigned will bring the foregoing Motion to for
Appointment of a Receiver for hearing on the 2.2 day of i:e,b t‘nac?:, 2019 at the hour of

00 , in Department XVI of the above entitled corut,

Dated: 2= 5~ {g x::i?'@ J’-g“"—"“"-}

JUDGE OF THE EIGHTH JUDICIAL
ISTRICT COURT

e TaW

6
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IL  INTRODUCTION ;_ '

1 brings this Motk Paisuant ) NRS §32.010 “331& §107.100, and §7. ‘*(d} of the D-vﬁd amest', fcr-
1| Manageront, 1LC {“ant Slglzf’ or ‘rﬂeﬁowcf’j This wiotion is-necessary, becans,e of

{l sciiedule, material changes to ‘shc Project: scﬁpc, fajhime to pmvide govemmem approved

# Lender wader the CLA and EB~:§ mguimons réfu,«)m,b to give Lender acoessto ‘EIS bodks ané
{i Tecords, sefusal 1o allow a sﬁe iaspection and. mzxswer quesﬁcins hy"f.,an{ier 24 Iepmsgataaves

1| of Leasss snc Rents, anict F tiua P;baﬁg recmémi in the official records of Nye-Connty, Nevads, |

Amendmem t{:a Comtm,tm I;Deed Qf Tmst Secm‘zty Agreﬁmeni a:nd F zxm Eiimt ” rac:ordod iey thc': |

s ;}remdad s Daivbla Decl, . Ex, 2. ;

1 demonsizate thattheir invesitaents are creating ]ﬂbS inthis country, with 2 patenuaL avenue to lawfiil

MEMORANDUM GFWTS AND mmmmms | i

gi Defendatit Las Vegas Déx'élepmi:’l*uﬁ&“l;{;@ {hereafter *‘L%"Fund" or ‘.;I_mii'éf’f}

appointmént of a receiver take control-of the’ reai property ang cieve}epmnt of fhe Frajs egt |

{definad her#iny, and als«:v pver the assels and bésmess dpetations’ of Piamlai‘f 'szzt Sight

Borrower’s misappropiation ¢ and deversion.of gans{:rux,tmn loam prm&ﬁa Torthe pemmra{ Emwiit W
-olits pmimpal Igmmus szza, and Borfwwsr s ‘Breack of inuttiple mateml prm’monx of the _

Conétraction Lean, Agrobment; (the “CLATY, mﬁlmﬁng fts failure to: maet fhe. caxzstmmon

cdnstraction plans, failure to Bbtm sénior. debt} faitere to meetits rcportmg crbhg,atxous o

faiture o pay defauit *a‘zeresg m}d failure to. pav Lemlez Slogal feesrel azmg to enﬂgrcmg

é

s_to the “Cmsﬁmcﬁonl)aedof Trast, Scc;unfy Agrwment, &ssgrzmant

Deedof Trusy™ refer

‘D{}C #86986’?" on @cto%)ﬂr la 2&16 acapy oF w]zxe:h 15, attach\.cias Exhlbu 1 10 the }}e&arsh 1:{

i official records of Nye Comty, Nevada, &8 "‘DOC #RBES10" on Jamm‘y 12, 2618, a a@pv of wﬁichf

4L A gofers torthe Conszzmmn LmAgrwm:m dared: OC’EObt’:: &, %)Ié bstwesh Fron’t ::_

Sight Menagement TLC “(“’B:::rrcwer} and Lasi ‘»fzgas Dcvcfopment Fuad LILC (“Lamlef’j (’S\,e : ;
Dziobla Decl; Fx.3). o : _ A
* The BEB-F ]mmtgmnt Trvestor, ngmm, whichi§ @dmlms’tcrad by ﬂm United States %

§ Citizenship and Immigrafion ’Servmes LUSCISY,. gmﬂéas “teriam innmigrant me;tars, whotan | |

permanent mesideneyin the U{lﬁi‘i@d States. The program sefs aside BB-3 visas.for pmﬁm;mﬁs wizo
Hhyvest in commercial enterprises approved by USCIS, Reguendy wdpninistered by entities «cai%eii
*rezionalcentérs, ™ (8T, 8. CAL§ LIS3(BYINB); Secwrities and ﬁxcfzange Cammmwn v, Haii Feﬁa .
(C:D. Cal, Aug. 10, 2017, Ne. zs_cv 09420) 3017 WL 6551107, 2t 1).

T
'DEFENDANT LV i?tﬂ%’s MOTIOK: FOR APPOINIMENT 91? A RECEI‘VER

: . : )
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Borrower to comply with the terms of the CLA. (See Dziubla Decl,, Ex. 5, Notice of Defaulz);
Moreover, Borrower's recent actions of delaying construction, refusing to grant Lender’s :
representatives acoess to the property and concealing its books and records, raise serions
questions regarding Front Sight’s continued solvency (which is.a required loan covenant) and
thus its ability to complete the Projeot. .
The CLA was mads to fimd consfraciion of the Fromt Sight Resort & Vacation Club (“:FS
Resort”) and an expansion of the facilities-and infra-strucmre of the Fron: Sight Firearms Training
Institute {the "Training Facilities") located on & 550-acrd site in Pahrump, Nevada'{the “Projeet™).
All of the loan funds came from foreign citizens participating in the Federal Tmmigrant Investor
Program, known as “EB-5.” Material departures from the U.8. Citizenship snd Inmigration
Servige (“USCIS") approved plans for.the Projéct, including delays in construetion, and
diversion of funds from the Project to general eorporate or personal uses, ave all significant
breaches of the CLA and also potentially jeopardize the inmigration status of the EB-5
Investors.* The CLA, a5 well as the USCIS appfoved business plan and Conﬁdential Offering

Memorandum that comnply with bath EB-5 legislation and 1.8, securities Iaws and regulations,

| specifically require that lean proceeds and disbursersents be applied toward construction of the

Froject and the creation of jobs. The CLA also includes a contractually agreed upon construction
schedule and construction budget that were specifically approved by the USCIS and must be

substantially complied with in order to meet the immigrant investors’ obligations under the BB-5

*According tothe US Citizenship and Inmigration Services, the Iomigrant Investor Program,
alse kmown as “EB-3,”was created 1o stimulate the U.S. economy through job creation and capital
investment from immigrant fnvestors by creating a fiew comuneroial enterprise of investing ina
troubled business. In this case, the immigrant investors ave attempting to gain lawful permanent
residence for themselves and their families by participating in a Regional Center Pilot Program,
which requirgs them to.make 2 capital Investment of $300,000, since this region is deemed to be a

| Targeted Employment Ares (“TEA”), Le,, “a’rutal areaor an area that has experienced high
|| unemploymient ofatleast 150 percentof the riational average.™ The new commercial enterprise miust

cregte or preserve 10 full-fime jobs for qualifying U.S. workers with?e five pears (or under certain
cifcumstances, witliin a reasonable time affer the two year period) of the famigrant investor’s
adndssion fo the United States as a Conditionai Pérmanent Resident (CPR),” '
httpe:fiwww.isels.gov/archive/blog/2010/1 1Awhai-is-eb-3-prograns 30
8 '
DEFENDANT LVD FUND'S MOTION FOR APPOINTMENT OF A RECEIVER
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ok

|t accordance with the TSCIS: appmved plens, 10 ; pre»scl ve the valee-of ’Lhﬁ ITODEEY, mcf 1a. protwft;i

ome - By A e W b

1l unldwfully-siphoring CLA. loan proceeds for general zorpotate and zaerﬁanal berrﬁfif, # is.
JJlegessarvangt: approp”aate tlm a Teceiverbe appomizd i take over: comrol of the daw omms

| and the remedies available.to LVD:Fund ds the “Lender.”” The soirce of the funds for fhe CUA

I Nevadz 80641,

Section 6.3 afthe CLA (Bxhibit 33 and Seefion 7.2(d} of thie Dized efrméf (Exhibit 1}

specifically anthotize Lenderw take over aiid Comple canstruction of ke Peoject.in accordance

with the USCTS approved plans and cs:rzzsi'riicﬁdn schedule in the -evézﬁ?csf certain, 'eie;fa&lfs :Whi"ch
place fimely aemplenen of the project in Jeﬁpmﬁv Theze is no doubt thal Frént Siaht weil] ﬁoﬁ

voluntarily scceds to. assumpmn of gontrol of: zhe Project by Lender.

Atcordmglg appointrent of a receiver Hb Hecegaary 16 Agtuts mmpiehcn of the Pro;mt:_-i;;. '

the EB-5 mvestors from pazentlally draconjan cansaquemes ap o znd mcludmggnss&hle

{iﬁpﬁ.ﬁ%&&ﬂﬂ. Because certain of e defaulis &R, due i Front: S}bht-a&dﬁ{glm}m&hazza

of Front Sight. : ' ' ' j_ ,': '
I STATEMENT OF FACTS - |
A EBSFOREIGNINVESTOR] FUNDING |

The Condtruction Loan Agresment da’mi October . 2016 {fhe,’ ‘CLA”} (as amencieé}é s

I 12 cperativeagroement forpurposes of -de.tamammgfmm&lght’s obligations a3 ﬂ;e:c-- ‘Borrowiz,” |

_ “Fhve Construction Loan Agreement is attached as:Exhibit 3. ta the Declaration of Robers ©
| Dziubla; The First Amendmentto the: Constriction LoanAgreement is attached to the Dziubla. 1
Il Declaration =8 Exhibit 4. The Seobind Amefidment to the Cobstrustive iean Ag:eemenus attacéled’

tg the D7hubla Declmation as Exb.lbzt .

T he “Project” & cﬁcsmlbed ag ceﬂstmc,ﬁon of the Frout Sight TResort & Vacatl.on Ciub '
{"FSRVC"yandan expansion af ths facﬁmwzmi wfestructureef the Frout Sight Farea;ms Imma.ﬁg_ Ii
‘Institute. {’TSFTI") {the "Facilifies”™) Tocated in & & 550 aere site jo Poehrurhp, Nevada. The ?acmues;.'
willinclade 102 tiineshiare residential umits, ) 10150 Tuxury: tiineshare RV pads, 4b.85,000 square

foor Testanizant, 161ail, Ciassroom and Gifices. bu‘Iu:ng (to be kmown us the’ Pgiriot Pavﬂm;z} anrd
rélated B frastruciire andamenitios; all ofwhi eh will beTocated 4t One Eront S‘}Lght Rmad ?ahmmp,

) r - ._ =
BEFENDANT LVD FOND'S MOTION FO R”ﬁi”if’onﬁmimﬁf c}_i? 4 RECRIVER,

*Citations to “Exﬂﬁbzt > refer-to eahiblts: attached 1o the D@clax:atmn of Rohert Dzmbéa -
1 file@herewith, : : : :




1|l 1s 2 group of immigrant investors, each of whom was requited to invest a minimum of §500,000
2 || and, through the EB-5 Immigrant Investor Program, are anticipated to reccive pernianent .
3 || foreign resident status within the United Siates assuming compliarice with the £8-§ program
4 11 requiremenis and creation of 10 US jobs per investor,
SH
6 B. DEFINITION OF EVENT OF DEFAULT
7 Parsuant to the terms of §6.1 of the' CLA, each of the following, without mitalion,
8 || constitutes an Event of Default:
9 “(e) Borrower shall default in anty payment of principal or interest . . .
1{} E I
11 (c) Borrower shall default in the performance or observance of any
agreeqaent, covenant or condition required to be performed or
12 observed by Borrower under the terms of this Agreement, or any
other Loan Document, other than a default deseribed elsewhere in
13 this Section . . .
14 LR
(i} A default occurs in the performance of Botrower's abligations in
15 any of Section 5.6, 5.7, 5.8, 5.10, 5.13, 5.16, 5.18, 5.19, 5.22, 5.23
or 5.24, hercof;
6
L
17 (m) Any Hiilure by Borrower (o timely deliver the ER-5
_ information, which failure continues more than 5 days following
18 notice of such failure from Lender.”
19 As set forth below, Borrower is in default under each of these pravisions,
20 C. REMEDIES IN EVENT OF DEFAULT _
2] In the event of default, Lender ¢an, infer alia; suspend the obligation to make further
i :
22 1 advances of funds (CLA §6.2(b)); foreclose on the Deed of Trust (CLA §6.2(c)); and “Yake over
23 || and complete such construction in accordunce with the Plans, with such changes therein as%
24 || Lender may, in its discrefion, deem appropriate, all at the risk, cost and expense of Baifmwe}. ”
25 | (cLA §6.3).
26 By seeking a receiver at this juncture, Lender is in part seeking interim protection of 1tsz
27 | contractual cight, due to Borrower’s multiple events of default, to take over the project and qeel
!
28 § that constraction is completed in'a manner consistent with the plans and schedule approved by,
10 1
DEFENDANT LVD FUND'S MOTION FOR APPOINTMENT OR A RECEIVER
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|| since the initial. disbiussenient in Ottober 2016, less than $2.7 xisillion of the proceeds were
-
.

“prejudicing the EB-3 mves’fcrk

the USCIS. |
D. BORROWER’S BREACHES AND DEFAULT UNDER THE CLA

Breach Number |- {raproper Use of Loan Proceeds < CLA S 13(¢)

Section 1. %) of tho CLA provides that “Borrower shall use the precesds mf the Loan |

solely for the  purpose ol fundmw directly, or advazmzv to Affiliates to payq the cc-stsa of the

l’re;aci., ity accordance with th: terms and conditions of this Agraemunt, as st forth inthe: Budgf:z -

and the Project documents submitted to, and apuproved:-b% USCI_S.:‘ However; i e Ovtober 3

2018 repore to LVD Fund regardinig EB-3 tonplianice, ¢ copy of which is attached hereto as |

Exhiibit 15; Front Sight revealed thai altbough it has spent all of the 86,375,000 p loan procee

Porecs 'ja?iy spenton constméﬁimﬁ of the HB-5 picject. Thus, more than 32 "56'?5 pasH it cm of EB-5 John

preceeds have been diverted, t@ fund spatters iat are not related to compl etion of ‘Ehe apprsved
EBS plan, such 25 payment. ef Frozt Slght 5 gener&;{ owerhead expeﬁses thmby se-vetely

Tt:should alse be noted that during the’ pasttwo years, while brcmt Saght has béen usmg

FHB-5 Iaangsmsaeds o payite ganera.a ovetheat operating costs, pre- exxstm debz SErVIce; aad. _

utii-million sharehoelder drs%n%mtmﬂs to Jgnatius Plazza, Piseza memmcm asiy assens that th

projert hay been lanﬂ'uishmv &ue $0.an aheged lack of flmds “Towdt, an*t Slﬂh"”s prmapal
Igoathus Piazza, pulled-out 10,968,803 in 2016, and §7,305,895 in. 2017 s addm %o Tnis

£250,000 aanrval salaryy® A&sﬁaﬁﬁg‘t’ha{’:hi:s'wiiﬂdmwk‘s*'for 2018 are: -eompambﬁe hewill hamfa 2

[

T

Tl

diverted out of Front Sight, for his peisonal Ecnci“ i, -enough capitd: t& have comp}e‘au the Fmat
{ Sight Resori Projeqt well within the time constraints approved by fhe USCE& for the EB-5
il
o |
25

{ From Front Sight). (Dzlubla Dml Ex. 6). Then in 2017, he. puiied another §7,505.893.oud
; n_mself’ard histruists in 20 L’? Tb&s is i additior: te his 3230 (06 a:zmuai s&lary (Dmbiabed
27 ;

$ As confirmed it Front nght’s £ax retiims, Ignanius Piazza p.uﬁeé $16,968 363 outef ant
for b
ExX L

Sight in 2616($4,903,525 ag ‘ncome 16 him and bz,s toro: Dymasty Trusts and §6, 0&5 ,52?3 i “kza

7.

é

i]
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Project. By diverting profits generated by Front Sight's operations to himself, and using BEB-3
invsstor funds to pay Front Sight’s operating expenses and pre-existing loans, Ignatius Piazza|
misappropriating loan proceeds and endangering Front Sight’s solvency. Thus, the immediate!
appointment of & receiver is essential o protect EB-5 investor funds. |

Breach Number 2: Failure 1o Provide Government A

roved Plans-CLA §3.2(b)
I '
provide LVD Fund with “Plans, in the fonm previously submiftted to {ender, as finally approv@
for consteuction by the Project Architect and the applicable Govetnmental Aushority.” CDziuh:
Decl,, Ex. 1, pg. 20). This is to include “a schedule listing alt Confractors, and priniary cqnm{

relating 1o the Project having a contracts stim in excess of $250,000 for any such G‘cmtm{:tnr, a

a letter dated August 28, 2018, Robert Dziubla, on behalf of LVD Fund, gave notice to Front
Bight that it was in defauit for failure to provide construetion plans and the related lists of
contractors, licenses, agreements and permits relating to the construction as required under
§83.2(b)(i) and (if) of the CLA. (Dziubla Decl., §15 and Ex.12, pg- 2, “Updated Plans and
Construction Schedule”™). Front Sight remains in defavit under these provisions of the CLA,
{Dziubla Decl, §14). The only way to-enforee Lender’s right lo have copies of the requiresd
construetion plans and supporting documentation is for a receiver to be appointed.

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

Pursuant-t0 Section 5.1 of the CLA, Front Sight was required to eomplete conétruction
the *“Completion Date” which is defined as “the daie that is no Tater than thirty-six (36) month:
from the Comimencement Date.” (Dziubia Decl. Ex: 1, CLA pg: 3}, Pursuant to the First

Amendment to the Loan Agreement, the “Commencement Date™ is defined as “October 4, 20

Octaber 4, 2019,

* The “Commencement Date” for the Project is defined in the First Amendment to I,
Agroement effective Jaly 1, 2017 as *Qciober 6, 2016.” (Dzivbla Decl,, Ex. 21,

Section 3.2 (b)(i) of the CLA requires that prior to the Commencemeni Date’ Front Sig

consiruction contracts, subcontracts and schedules relating to the Project. (Jd. CLA §3.2(b)fii)).

(Dziubla Decl. Ex. 2, §1). Therelore, construction of the project must be completed ou or before

is

H

el

[=3]

ois
114

by

ot

;6'"

(£H1)]
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warging LVD Pund in 2 Jetter &atad..ﬁmglst.zs,_ 2018 (i the members e,yea you will be

.f2 the overly aggressive lawyer wha forecigsed o Front Sight over VERY QUESTIONABLE |

f; 1o Loan Agreement.

' “ﬂ:at tha, consmtaan tzmeim& st

Front Sight has explicitly acknowledged In writing that it is in dafauit of thas reqmremcén@

accusations, ot tany failure to pay, and the foreclosire killed the pm}ect when 1t wais 18
“sbmihs away from bemg a:cmpleted {S&a Fihibit 2 pe 3}(Capa‘ta1§zation amphasxs in

origindl; bold efphasis added) This, even by Plainitff Froat Sight’s mnttcﬁ pmjectzora ag’ of
E
August25, 2018, the PA'OJMWIH 16t be completed. by the contractusl Cempietmﬂ Datéof

Qctober 4, 2019, 4:e;, 36:months after the eomimericbment date as stated iu fhe First _A_xpe'ndmegr |

“THis is 2 moterial event. af 3ﬁi‘asﬂu and is particulaly prej: idxcxzﬂ tothe EB 5 ANVESOTS

who rigk tosing their EB-3 beneﬁts ifthe-project is not completed in. accardanoc vmh the

| _scheduleapproved by the USCES mmediate appointoent of 2. Iacsxver is e&smnal to'make: E!E‘E

Bregel Number 4: Materiat Cizan% ei‘ C&sts Sc&pe or ’I’in:mg of Woz‘k CLA 5_452 _

Se;ai* ars.2 of the CLA states in pertinest part:

‘Bormowar-shall delivér 1o  Lender reyised, estimated costy of the.
Project, shewing. shanges Tn of Vagiations frony the-original.
Estimated Construction Tost Stetement, as soon as such-changes °
aré Known to Bofrower, ‘Botbwer shall detiver to-Lendeta ;:ewsed
-eonsirizetion schedule, if and when any tafpetdate set forth therein !
hasboen delayed by twenty-(20) CONSECIive: days.or more, or whert
the aggregite of wll such delays: cquals thirty(30) days or more,
Bomrowsr shall 5t migke of Eonsent to anv change or mdzﬁcsﬁtaon
in such Plans, coifracis or subcontrasts, and'no work shali be
performeid with TESpRCE to-any Such. change or modification
“without the prior written consent.of Lender, if {I) such change:or
: mmis‘ﬁf:aamn wmﬂd inany, matcr;aélh way alte.r uha deszazi or’ ;

(aﬁcf %akmg $H0 aect st cost 5avil FIy )

-of Borrower received by Leade;") foramy smgla' ¢hange of
-modification; or (i)} the. aggregate amont of all chaﬂges and’
wodifieations: e:xcaeds $500,000 (aftertaking into account cost :
savings and any insuxance PI‘O(:EGdb of Borrower received by :
Leader), Rorrower shall nrompt& Firnish Lender with @ copy of aﬂ o
changes vz modifications in thE Plans, contracts.or subdoniradis for A
the. Project prior to zoy: Advance wused 0 fund such change of il
modification whelher ornot Lender's.comsent fo such Unannre Lo R
#igdificalion’ J;b :iequired hereby.

’ ' LJ ' : e
ﬁiﬁi‘h'ﬂﬂz&i\"ﬁ“ 1LvVD FLN‘D’S \'ID’I'ION‘ F(}R AP‘BOINT"&LNI‘ €)F A REC‘CI‘&ER . H
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Front Sight has made muitiple changes 1o the plans and schedule without obtaining

written consent frem LVD Fund or the USCIS, including, inter alie; reducing the size of the

30,000 square feet, while also modifying plans to eliminate foundations. (See Exhibit 8, July

| by the USCIS, which could jeopardize the EB-5 investors® benefiis under the EB-3 Program.

Without appointment of a receiver, Lender will not be able to get sufficient mformation o

will not have any ability to compel Borrower o follow the plans.

“Pairiot Pavilion” from 85,000 square feet, as represented to USCIS, to approximately 25,000

2018 Notice of Muitiple Defaulis). This appears to be a material change from the plans approved

analyze the extent (o which Borrower has. deviated from the USCIS approved plans, and certaifly

Breach Number 5: Refusal to Comply Regarding Sentor Debt - CLA § 5.27

#0,

Front Sight was required to obtain Senior Debt from 2 traditional construction lender,

originally by March 31, 2016 (Dziubla Degl. Bx.1, CLA, pg. 11 “Senior Debt” defined), then
because Front Sight failed 1o oblain the Senior Debt, LVD Fund has the right, pursuant to
Section 5.27 of the CLA, to impose provisions “similar to those customanly found m

and 6).

“Erom and after the date of the first Advance of fie Loan, Borrower shall deliver to

Lender on a-monthly basis evidence of the Project costs funded during the preceding month.”

progress, confitn that loan proceeds are being used properly and ensure compliance with the

given an extension to December 31, 2017 (Dziubla Decl. Ex. 2, CLA 1% Amend., 4), and thei
was given an extension to June 30, 2018 (Dziubla Decl. Ex. 3, CLA 2™ Amend,, {1). To date,
Front Sight has not secured a Senior Debt that meets the requirernents of the CLA. (Dziubla Eix

11, NOD3, 'While Front Sight was only reqmired to use ifs best efforts to obtain the Senior Deﬁt_

construciion loans made by institutional lenders.” Fronl Sight is in breach of this provision of the

CLA because it has refused to allow LVD Fund to impose such provisions. (Exhibit 9, at pagafs 5

l Breaeh Number 6: Failure to Provide Monthly Project Costs - CLA § 3.2¢4

(CLA §3.2(n)). Front Sight has not defivered the required Monthly Evidence of Broject Costs,
‘Without & receiver being appointed, Lender will not have access to information for which it hits 2

right under CLA and which is essentiel in order for Lender to adequately monitor constructiof

Was

(=

14
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| USCIS epproved construction timeline and placs,
‘Brea chNtmibér #: Faflure to Notify of Event of Defauit - CLA § 3 16
Section 5.10(d) of the CLA roquires the Borower 16 notify Lender of the gceurrence o *

| -an Bvent of Default, “Within five{Sy Business Days after the ocourrence.of any event
1 acrally Knower 1o Bosiower waiich cotistitutes 2 Defiult or-60 Event of Default, notice.of
‘such sccurrence, tozether with a detailed statement of the steps being taken -m'curé such

evertt, and Hhe esﬁméfed daif:, 1f kntiw’n, On which such sotion will betakesn.” an‘t Sfmht bras %

5\9 R Y Y R SR TER

H
s

| VD Pund made a démand 1o Tispest the Books and Records by Nofige o8 Defanh 2nd Lette: |
|| datec Tty 30, 2018, (See Exbibit 8, pg: 4 (Pursuant to arficles 3.3 and $4 of e CLA, we. 1

“hereby se1vE you hoticé that we aud our representatives sl mspect tlie Fro}ec!t and vou b@sm&a x

|
=

alieges that "[Plumspant jo: a_ztlda__s 3.2 and 5.4 of the CLA, we hersby. Serve-you .na};zcc_-.’;};ﬂ_?; wel

failed 4 oo VD Found of Blﬂ’iul' (1) theexistence of cerfain events: Of defauli or (2) 1 (ietaﬁzd
| statement of the steps beine takern to eure the event of defeult. And m&er will. not have. acceg;s

to'this mfﬁmamm athave any abﬂitv 16 carrect the-deficiencies mﬂess & racazvet s appomtﬁ'

Breach “'Eu‘mber 8: Refusal fo Allow Inssection: of“Remrds CLA R4

Section 54 of tile»CL% provides: ) ;
-é

“Keeping ¢t Remzﬁs Borrower shall set up and maintdin accmte L

-and tomplete books, accounts and récords pertaining tosthe Project! :
Borrower will permitrepresentalives-of Lender tohave reasonable :
ancess to-and 1o inspect and copy such books, recirds abd A
coniracts of Borrowerand to ihspect the Project and fo discuss &
Borrowers alfairs, finances and dccounts with any of its punc@pal 1 ;
officers, all 4t stich times it asioften a8 nay reasonably be g
'reques el by Lendar _ ’ .

i

the pi‘O_]E:GE is. Dlease! mmdzaée}y mfotni us the Jocation of you cozpmate Boaks zz;zmd Fesords. "’”’)}

“Front Sight expliciily . mfusad o Gomply with this cbligation fmde: the: CI.A, as stated: z§1

il the detterfrom lgzmms Plazza dated August 20, 2018. It states ‘Barmwer igmotin brfaach thxa,s,
. il there will be'no ifspeetins, “in e Notice; you héve inchded a. "Nouae Pt EESP“‘Gﬁt}nS \\-hmhgs

and.our représentatives will ingpect the. Project and: your books:and rec&zrdxa on %{dh&ay, Anpgy

T2 Ag séy forth above and below hersin, we contend that Borrower is fob i brea:h or deﬁﬂé?o’f

EH

l:~
DEFENBARI LVB FEMB’S MO’IIGE\ FOR &I’I’U n\iT?II:NT Qi’ A RE&WE&
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il inspections whatsoever by Lender or its representatives of the Projeci or its books and

any of its obhgations under the Loan Agreement; thus, Borrower will not autherize any

records on the proposed date of August 27 [2018], orat any other time.” (Exhibit 9, pg. 13

smphasis added).

However, the right of inspection with advance notice purguant to §3.3 and §5.4 of the |

CLA is nat contingent on whether there is an Event of Defanlt. Thus, Borrawer’s refiisal to

permit the inspection constitutes a separate Event of Default acknowledged in writing by Front

Sight.

Moreover, the right of inspeetion is generally considered important for the 'construcﬁoré

Jender to determine, inzer alin, appropriate use of loan proceeds, construction progress, and

possible smpairment of security, which is necessary for the lender to protect its interests. Failupe

to cooperate will justify proceeding to secure the Lender’s interests. See, Effzaberh Retail
FProperties, LLC v. KeyBank Nut'{ Assoc., No. 3:13-CV-02045-8R, 2017 WL 1407462, at ¥12
Or. Mar. 10, 2017), report and recommendstion adopted, No. 3:13-CV-2045-3B, 2017 WL

1430611 {D. Or. Apr. 19, 2017), appeal dismissed, No. 17-35425, 2017 WL 6262200 (9th Cir.

June 22, 2017)("Plaintiffs were far from diligent in providing financiai information fo

KeyBank”); Capitol Radiology, LLCv. Sandy Spring Bavk, 439 F. App'x 222, 226-27 (4th Cir,

201 1 ){Lender property declafed borrower fo be in defanii and accelerate principat balance whe

borrower ignored lenders requests for information.™)

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

of the contractual right ¢f nspection of relevant books and records, and thus Further breached !

terms-of the CLA and creafed yet another Event of Default. s order for Lender (o be able to

exercise its right o inspect the barrower’s beoks and records, a receiver must be appointed.

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

Section 3.3 of the CLA provides:

Inspections: Tender and its representatives shall have access to the
Progect al all reasonabie times and shatl have the right (o enter the
Project to conduct such ingpections thereof as they shall deems
necessary or desirable for the protection of Lender's interests;
vrovided, however, that Tor go long as no Event of Defaalt shall

-

D

e

lie

16
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have pecurred and be continuing, Lender shall provide to borrower
pior 16 the noticeof hot less ?hmsevmty-ma (72) bours of any
stch ifispections and such inspaction shall be subject to the tights .
of club membsrs fi.e., owners of timeshare interests) and sy
tenants-under 2ny applicable leases.”

As-diseussed in the section above, on July 30, 2018, LVD Fund made & riemami to Frobt

Sight for permission to inspect e Project, with more than 72 houfs natice, even, Lhough B&enfs

of Defauliregdted the nesd fm‘ atbvanced notize. {See Exiibit &, Juf.} 34, 2018 \Iotice of B‘famkt,

‘atpg. 4: ~Dizrsiat fo artidkes 3.3 and 5.4 of the. CLA, we hereby serve you ncst:ce%hat vic éind

ourrepreseniatives will msg@ctthe Project and your books:and r@cards on Mom’:av August 2” .

1 .7 In response, Fromi Sight cx_;;ixq;tl_g_:muscd 1. cowmnply Wit fis .obhga;ﬁon .umiexg,tha CLA,
Il sinting: “Borvower will not ithorizé aﬁy-ihsgecﬁm:%aamer h%_L'e'siééf OF'itS

# representatives of the Project or its books.and records on the gr&y;ised date esf August 27

§i 12618), or at any other ﬁma*'cﬁxméf: 9, Avgust 20, 2018 letter from Tgnativs. Pﬁ%m, pE 1Y)

This s a material bleach of the CLA justifying coust mtmfentmn Because: the  ight of

mspec‘hﬂn isnecessary for Lénderto determine, inter alic, aﬁpropnate useof ann proceeds, - ;

es}ngfmcufm progress, and p@sszble irpgirment of securily, whick 1 necesaary far mdcr to:
protect is-inigrests: See, Eliz abezh Retail Properties, LG, supra, 2017 WL. 1.[1‘3’6&2 at*%;
Cap;w? Radiology, LLC, SUG, A9 F Apa‘x a1 22627 (ath Cie, 201 I ) Tender® s

isipresensatives will not be alloveed 't Tnspect the Project as allowed: }.w 53 of &g ELA unleds 2

receiver is appointed, 5 >

Breach Nwiber 18: Failure to Provide 8.5 }’nfamanon CLA § 17 ._ '

in order tg vefifvcontining eligibility for p&r;mpamqn:m:ﬂ;e"ﬁﬁqﬁ I_):w_est_.gr.?mg;ram-:

with the USCIS, Front Sight x?ras Tequirad to submit certain EB-ﬁ'iinfﬁaﬁ:rzation ong comtinuing)!
basis a5 conditfon Of the: laark “Borrower shall subinitto Lender the EB—} szmzrtmn, Fail ,trc

1 of Borrower to usg:.dhe prmeeds of the Toan in accordance with- the*terms and cond;nons of

s Agreemientof to provide the EB-5 Tnformation shell be 4 defailt plrsuant o’ b&c’a&n
6.1.7 {Exhibit 33, This @i}lmatmn was. further specified in the Fizst ﬁmmdmant o tht CLA

i requiring “Bomower TiOE prmrﬁdc Lender with copies of major opmiracts. bank stat g:mcm

i receipts, 'mvozfces zmd -canz;aiie{i':chaeks araredi card statsrents or-a,»thar pmnf ﬁf p&m"’&mt

I
il ;
é : X

i

| 7 S
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reasonably acoopiable fo Lender fhat document that Borrower has invested in the Project at iea%ﬁt

the amount of moncy & has been disborsed by Lender to Borrower on or before the First
Amendment Effective Dale.” {See July 1, 2017 First Amendment to Loan Agreemient, auachaé
hereto as Exhibil 4),

Front Sight has failed to provide the required EB-5 Information. Thercfore, a receiver 15
necessary in order to give Lender access 1o the information nesded in order to meet its
abligations to fts EB-5 investors so the investors don’t lose thefr investment and their path to
citizenship, :

Breach Number 11: Nen Payment of Default Intevest - CLA § 1.2

Section 1.2 of the CLA provides that if there ds an Event of Default, interest shall be

charged at the “Default Rate.” The “Defanlt Rate™ is defined as “the lesser of five percent (S“fﬁ)

per ammum in excess of the Loan Rate or the maxioun lawful rate of interest which may be

charged.” (Exhibit 3, CLA, pg. 4, “Defauit Rate Defined.”) Because Front Sight is in default

under multiple provisions of fhe CLA as delailed above, the Default Rate provigiens of Sectiqﬁ
1.2 were properly trigeered. Plaintiff Front Sight has failed and refused to pay the Default Rate
despite the demand therefor. (See Exhibii 9, August 20, 2018 Piazea létier; atpg. t7, 114; aa:e

also, Exhibit 5, Notice of Default). Plaintiff Front Sight is therefore, despite protestations to {he

eontrary, in monetary default as well as non-monetary default under the terms of the CLA.
Breach Number 12: Non Payment of Legal Fees -~ CLA §8.2

Section 8.2(z) of the CLA provides that “Borrower agrees to pay and reimburse Lcndcf
upeh demand forall feasonable expenses paid of incutred by Lender {including réasonable |

foesand expenses of legal counsel) in connection with the callection and enforcement

of the Loan Docurments, or asty of them.” This obligation was specifically reaffirmed in §7 of 'Ehc

First Amendment to the Loan Agreement (Exhibit 4), with respsct to failure fo provide the EB-:x

Information. LVD Fund has incurred legal fees in eonngction with the Weotices of Default and

has made demand of payment therefor from Front, Sight. Ta date, Front Sight has tefused to ?av
snch fees and this constitutes a monetary defaull nader §6.1¢(b) of the CLA. LVD Fund has rs_k*zo

' incumred attorneys” fees and costsin excess of §133, 000 in defense of tlus antion and pursumg it

1%
DEFVENDANT LVD FUND'S MOTION FOR APPOINTMENT OF A RFCUV!::R
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submitied to, andt approved by, USCIS as pars. of the EB-5 ap;;rwal pmc;zs& the BB—$ e

and their families from dhelr éemc countries 0 mmove o the United Stﬁ:&ﬁs the 'iaué of thir
dreams.  Indeed, the vast miosity oTEB-F frand cases involve: szmztzons Waer&the 1.8, rea

estite developer establishes _hzs own EB-S regional center and the reguisite -‘n&w mmcw

{1954). “The appoigiment of A Tecsiver pendente lite, like the gmw.hma of am rném’R}e&h}z}r

i

| %-_'
rights and Femedies under the CLA and Deed of Trust, forwhich Front Szght 1 mazractaafiy

‘| tigble. (Exhibit 5, Notics of Default):

E. DANGEROF IRREPARABLE JARM TO EB-5 LWESTORS |

i
i

Dus 1o the natuve of ﬁw EB-5 Investor Prograin, Front Sight's material bréaches of ﬂ-a,e:___

CLAMave oreated ambstanﬁai tisk of irreparable hann o the ER-S Tavestors w}m were the g

1| svirce afthe funds for the CLA Becavse the EB-5 Program is closely regulzted s a,ud n.cmtoxe&
‘hy the TSCIS, 2 failure to: comply with thaterigl conditions of the ¢ pmg{am and ma.wnal Z
"dcpanure,a fram e appmved project plags submitted to the USCIS could. senousij, jeopsmiué
1|'the immigration status of the ER-S Investors througline fault of their oW, _'s_;-

Hihe ?m;cct ismet buih ‘substantialty in decordance with the p?an znd schedule that u as

4 who have funded the- mﬁssmeilan loan 1o Borrower nizy notreceive their parmanwt Srasn ca?’és

1 and will e subject 1 d.,pamuon froms the United States — af] afier having upreotsd themselves
¥

enterprise,”and then risuses a:n}/ RS fimds that aré miised for pgmmses nthe:r than ﬂaosebtaxedf;

i

in the USCIS business plaz. ¥ these-cases, the EB-5 investot not: aniy loses his $5 DFH0- EB

investmwnt bul ke Toses any- chan@c of regeiving his. pemnanent green. c:frd e g ﬂ&“pﬂ!‘t&fi, aZaga:_ -

) || with ks fauiily, back to his hm conniry..

it

1. LEGAL STANQARIJ FOR APPOINTMENT-OF A RECEIVER

H é
‘5
: 4

Appointment of aTecaiver was originaiy a toal of a.count. mtﬁngm equity, aEtf‘e-ugh mgh

|| appointmenthasnow bee amhonzc:d by varions statutes. - “FA] recewar iy be appam{'ed bv iffe:- '

court in which an action is pc;m:ﬁug it all cases where Tecabvers have hcre‘efom beem appmme%i

} by the usages of the courts of e;;uity 7 Bovelery, Leonard, 70 Nev. 378, 383, 269, P 24 833, 839

mjunction, is 1o 4 considerable exsent.a matter wsting jn the diseretion oft,he cosm: toy which tha

applieation is made, 1o be gcawm&d by # conisideration of theentire. circumgtances:of the cas“ _

3B : ;
DEFLP\I}AEH LAY FUNES MU £y IGPQ FOR AIFP{]IN'I MENT QF A RECEWER
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Bowler v. Leonard, 70 Nev. 370, 383, 269 P.2d §33, 839 (1934)guoting High on Receivers 4t
Ed. P. 12 §7).

“A receiveris an indifferent person between the parties to a cause, appointed by the court
fo receive and preserve the property or fimd in lifigation pendente lite, when it does nof seem
reasonable to the court thar either party should hold it. He is not the agenit or representative of
either party to the action, but is uniformly regarded as an officer of the court, exercising his
functions in fhe interest of neither plaintiff nor defendant, but for the cormon benefit of all

_parties in interest, He should be a person wholly impartidl and indifferent to al} parties in interest.
Being an officer of the courl, the fund or property entrusted to his eare is regarded as being in

i custodia legis for the benefit of whosver may finally establish title thereto, the court itself having
3[ the care of the property by its receiver, who is merely its ereaturs or officer, having ho powers
other than those conferred upon him by the order of his appointment, or such as are derived from
the established practioe of courts of equity.” Bofvier . Leoriard, 70 Nev. 370, 382-83, 269 P.2d
833, 839 (1934)( quoting High on Receivers, 4th ed., p. 2, § 1); Lymm v. Ingalls, 100 Nev. 115,
120, 676 P.2d 797, 800 (1984).

Appointment of a receiver in the present case i appropriate pursuant to NRS §§32.014
and §107.100. NRS §32.010(2) and §107,100 are particularly applicable herein where
appointment of 2 receiver is specifically anthorized in cases involving a default under a deed of
trust and svhere aecessary to preserve the vaiue of the property pendente lite. “A. condition of

fraud angd deceit, and a showing that, until the vights of the parties under their confract are

determingd, [2 party] i3 likely to suffer loss and depreciation of the remedy which may finally
accrae to him, present faots of an equitable nature, which will be sufficient to support the peiition
for & receiver.,” McWilliars v. Heplins, 11 F.2d 793, 795 (8.D. Cal. 1928); See Goes v. Per.f'y;

| 18Cal. 24 373, 382, 115 P.2d 441, 446 (1941)(Receiver justified where money due lender under
il deed of tinst “had been misappropriaiéd and used for the purchase of the furniture, fumishings
and fixtures that were in the building. To remove this furniture from the huilding in which it was

# in use wounld. be to impair its value, as well as lesser, if ot destroy, the income. fiom, the real -

Vil
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0370




L W R

coatractnaliy meadated cuteria and timelines for construction of the Pm}ect,wm.h were

(- B RN A - S ¥

completion date of Otober 4, 2919 In fabt, thie current most eptinnistic estimate-would “resuttﬂm'

Il even perinitia site visitation by Lender’s representatives, at tkns point Lemiezr is w 1thozzt the

ability wasswme contrel over constrociionof the E’mj ect. mthcui the z;ppomtmmt ofa rr:\.,cwczr

pEaject plang subraitied to theHSCI‘Q could séncsu,cly jeopatdize the 1m1gra‘fz€m ﬁtatus; of the

Bowlerv. Leongrd, 70 Nev, E?Q 383, 269 P.2d 833, 839 (1954).
1V,  ARGUMENT :
A  APPOINTMENT OF A RECEIVER IS NECESSARY IN THIS

CASE TO.ASSURE TIMELY COMPLETION OF THE PRBJE@L‘T
AND EB-5 COMPLIANCE AND REPORTING

Asset forth move -fuli}fabova in Section IE [Statement 'of-Facts)_; the C}Lﬁfsﬁtsﬁf@rﬁh

approved 'by the USCIS pursdant‘t’o the ER-5 Tamigrant. Investof?mgmm zad m{l'st: be met i:?

order for the EB:3 nvestors and their families to attain the right fo éitizenship. ch‘swai' has
4 already failed to meet certain. dcadlmes set forth in the approved construction ﬁmcim\., and Exa:s

és.
i

stated both -ﬁraﬂy ancin wrm:ag fagt it will net.be able'to meet-ﬁas-contracﬁzaﬁy,man&&tei

completion in carly 2020, Under these gircurnstances, Lender is specifically auﬂwm& by t}l

§ Construction Loan Aiez‘eement and the Deed of Trust to-declare Ba:mwer in dvﬁtutt'and Ao take

z-

over cﬁnsm}cimn of the pmjcaﬁf due to the material construction delays; (Exhxbrt‘ 3 CLA. §6

| Fschibit 1, “Beed of Trust §?(c%} and {e)}.

Becatise Bombwer w;il et permit Lender dccess o the ijecf’s boaksand Teconds, na‘r

2_1
§
i

1 Soch av afpomiment 6. necessary Dot to preservs the value of the Projest bye«emga}ew ﬂ:z&
4 gonstrmetion aad 2lso o pxoicm thedmmigrationstatus. of the EB-5 thsmm whasa png

i #esidency statugis, de;:andent npen siniely wmpLuon of tha Project zmd credtion. of fes »pcc:tﬁud

fwriber b 1S residend jobs. as dutlined in the plan approved by the US«C!S

B. EB-§ 'i'\WESI ORS WILL SUFEER (REEPARABLE H&RM&W THE ©
PROIECT IS NOT TIMELY COMPLETED IN SUBSTANTIAL 4.
C(?MQ’L&ANCE WITH THE PLANS. APPROVED BY THE: USCIFS #

The ER-5 application prmf:‘ts requires-that the parties seek: agprf:msi of the pmjaei pians

8 Fromi the WBCIS. The EB-5 ngram 15 olosely regiilated and momtomd by the’ Z}SCZS A f,’axim"e

4 o conply with nalerial condmens of the program. and materizl departures.from ﬁze appmvedz

!
;

21
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1 |1 EB-5 investors through no fault of their own. If the Project is not built substantially in

2 || compliance with the plan that was submitted to, and approved by, USCIS as part of the EB-5

3 |j spproval process, then the EB-5 investors who have funded the construction loan to Borrower

b

will mot receive their permanent green cards anid will be subject to deportation from the United
States. Because compliance with the EB-5 Program requirements is essential, these matters were
specific terms of the CLA. (Exhibit 3, See generally CLA §1.7).

A significant part of the EB-3 approval process is the projected increass in U.S. jobs in
connection with the trmely completion of the project. If the Project is not timely complated, the

4
requisite job creation will not oceur within the time frame of the projections that were part of the

LB e S - 2 T ¥,

10 §f plan submitted to and approved by USCIS. In addition, if the Project is substantially modified,
11 || for example the size of the Patriot Pavilion is reduced by 32% from the approved Project Plans,
12 || the Project may not be able o support the projected employment opportunities.

i3 This timely job creation is the sine qua non of the EB-5 Investor Program. Without

14 1 timely and sufficient job creation from the Project the immigration status of the EB-5 Invesiors is
15 || placed at substantiai risk. “The creafion of jobs for U.S. workers is a critical element of B3-53. It
16 || is not-encugh that the immigrant investor invests funds inte the 1.8, econemy. The investment of
17 || the required amount of capital must be in a new commercial enterprise that creates at least 18

13 || jobs for qualifying employees.™ (USCIS Policy Manual, Volume 6, Patt G).

19 Moreover, the CLA contains specific provisions prohibiting material departures from the
20 j| USCIS approved Plans or material delays in the construction timeline. (CLA §5.2). As set forth
21 | below, the CLA specifically authorizes Lender to assume contiol of construction of the Project in
22 || the event of default under these provisions of the CLA. As discussed above, Borrower has

23 |t materially defanlted on thess CLA provisions by materially modifying the approved Plang and-

24 # modifying construetion and by failing to meet contraciually mandated timelines.

25 €. THE CLA AND DEED OF TRUST SPECIFICALLY AUTHORIZE f
LENDER TQ ASSUME CONTROL OF THE PROJECT IN CASE OF AN

26 EVENT OF DBEFAULY AND APPOINTMENT OF A RECEIVER '

27 The exigtenee of a clanse in the agreement specifically authorizing LVD Fund to take

28 I control of the project and assume management of the conitruction project is another factor in

22
DENENDANT 1.YD FUND’S MOTION FOR APPOINTMENT OF A RECEIVER

0372



N R - T o e T i =
m-ub-;wa.mmh-wm-r—éo

(=)
4

.

o - T T

I sceurrence of an Byentiof Default such as'has pecurred here. Secfion 6 3 prcmdes inter alid

“that “ir édse of thé octitrérce of ad Event of Defanlt specified in- Scmn . l{t)”’ hea:aaf, or?

4 expense of Borrow e, Lznder roay assame-of feject any donfracts ememd into bvBomver

_-nght without regard to the adequas:y ofsecurity, and 1o the extent pami.ed by law wﬂﬁmm. g

favor of appointment of a receiver: “Tn-considering therelevant factofs, ﬂ}@* Court conc}udcs ﬁxaL

_ Wells Fargp is entitled 1o the telief it seeks, E‘Iﬁ . the'Loan Agreement 5})861{1{53}13? provides thaz

afteran ‘Bvent of Default,” Weﬂs Fatgo may apply for the appolment 0fa. receiver o manage

and operate the property.” Wellé Fargo Bank, N4, v. CCCAfl, LLC, 903 F. Supp, 2d 604, 61 s
\ (DNT, 2012; See-also Stesting Sew. Bank Citadel Dev. Co., 656 F. Supp. 24 1348, 1252 (D

régeiver by the court in the svent of Citadel’s default™),

Section 6.3 of the CLéa speiéifically authorizes Lender 1o take cértain actmns upo: thc

Event of Defailt caused by, -or which results in, Borrower's failute, for any reason to- eonmei-

Ik with the completion ef'the -‘censi;wcimn- of the Imprwements as mq_un-ed. by this Agreement then

1 Lender may {but shall not-be obligated foy; in addition to, 0f I concertwith, the at%m yemed s

referend 10 above, take over zmd mmr}lete such construction in a.ccczrdanc& thh the Plans, wv.h

] stch.changes therein as Lentler may, iy fis-diseretion, deem amropmta all at the nsk eogt: and_

cannection with fie Projest with the, cxcepbion of fimeshare pwehase w;atracrs, may ehier :mza
. .addztwmﬂ oy different {}tamrac’{s for. woérl Services, ‘]ab@r and. matenais requized, .n thie mdgrz&nt
¥ ol J.ﬁnﬁﬁi -ip-cormplete the. Pm;m may pay, compromise and saitle zﬁ? clabms it wmnacmn w'ith |
| e constration of the Improvernents.” (Bxhibit £,:CLA $6.3).

Maoreover, Section 7.2(d) of the Decd of Trust states, in. penmemt pELt “As; dingtter of

1% Section 6.148) prewdes st it 1§ an Bvent of Default if ¢ Work ‘an tiae: Prcges:t, am:e:

|| commesiced, shail be sabstantially abandoned, or shall, by reason of Bomower's Fault be

unreasonabily delayed or Aiscoptivued Tor a period of fifteen (15} eansecume dags, o1’
construction shalkbedelayed for any reasva wisitsseverto the extent that Completion camat,;

Y in the rxeasnnahle judement of Lender, be accomplished prw-r to: the. C&mgla&{m }}&te wr
|| (Bxhibit3, CLASE iiﬂ}(mphasas added}} : i

3 '
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notice to Grantor [Front Sight], Lender shall be entitled, upon application to a court of competént
jurisdiction, to the irumediate appointment of & receiver for all or any part of the Property and
Rents. . . ¥ (Exhibit 1).

Recause the unreasonable dejay and inability to complete the Project by the contractually
mandated Completion Date along with the substaniial unapproved departures from the USCIS
approved project plans have placed the timely complefion of the Project in significant jeopardy,
Lender has the contractual right to assume control of the Project in order to complete

construction of the Project, Becsnse Borrower will not permit Lender o inspect its books and

| - . . . . . N
records and will not allow Lender’s representatives to inspect the Project site;!” at this time a

court appointed receiver is necessary and appropriate.
D.  APPOINTMENT OF A RECEIVER IS NECESSARY TO STOP FRONT
SECURING YEll B8 CONSIRUCTIONLOAN. o s
Tt is well established that where there is a danger that waste will impair the value of the
eollateral for a secured credifor, appointment of a receiver is appropriate. Omaha Hotel Co. v,
Kountze, 107 11.8. 378, 395 (1883); Freedman's Saving & Tr. Co. v Shepherd, 127 U.S. 494,
50304 (1888, Piew Crest Garden Apartments, Inc. v. U.S., 281 F.2d 844 (9th Cir.1960),
The danger of waste is also a factor that may justify expanding the duties of a recaiver over re:-a_l
property to include full management. “The additional factors warranting appointment of a
receiver to mﬁnage the property mey inciude: ‘the danger of waste(;) delays in foreelosure,’
Canada Life Assurance Co., 563 F.3d at 845 (intemal citation and quotation omitted); the
defendant's “fraudulent conduct’™ Wells Fargo Bank, N.A.v. CCC AfL, LLC, 905 E. Supp. 2d '
604, 614-15 (D141, 2012}, “"The additional factor may be the danger of waste,” delays in

foreclosure, ot “any circumstance which commends itself to a court of equity as a-reason for |

1 Section 3.3. of the CLA provides that Lender “and its representatives shall have access 1o
fhe Project at ali reasonable times and shall have the right to-entex the project and to conduct such
mspectmns thereot as they shall deem necessary or desirable for the protection of Lcndcr s inferesis.

24
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1 | oraniting the re¥ief sought™ ¥iew Crest, 281 F.2d st 849.

2] 1. A Receiveris Needed to Stop Ignatius Piszsa From ’\ﬁmppmganaﬁng
N and Diverting Fronts Sight's Assefs for His Personal. Bencﬁt £
> : In Canada Life Assur. Ca, ». LaPeter. 563 F.3d 837, 844-45 (91.%1 Cir. 2009}, appo:ntzz?eﬁi:-_-:
’i{ 4. of a receiver was justified Whtf_:rc rents from the subject shopping mall wers bﬁﬁgmmmgvd -
’ 1| and Sivertad instead of being used to-tervive the debt. “Here, the district couwrt’s -agpoiamm of a :"
N receiver vas well within s discretion, Tt deferimingd that e appoiatinent was ecessizy becaiise. |
_? the Mall “grid e renty a‘ssocigted th&ra\#ith? cﬁns{iﬁafi;ng the .c.dij['aﬁer'al..-"-'Wef&-“in{:lagger of |
£ substanibial waste andfisk of 1oss Bevaust incomeé fom this [Mall was] being 'd.ivé;_;éd'.aﬁ& nof;if
I.§‘ applisd.io. s&rv’zcmg the débt. “ Jd. :
10 “The present case is similar, in tharthe EB-5 loan. proceedsand Front. Sight s Slﬁ}bt&ﬂﬁﬁl
11 i aﬂml income are being diverted awzy from the proper purposes of paying 'wnmcmn;mstséqr '
12 the Project, and instead be:ing.':m’ipiped___ﬁom':Pront'..SilghE by its.principal, Tgnatius Pm 'S?he
,:j delay in construction and imipact on Froxt Sight's finaucial viability cansed bnyazza diverting

}! fiearty'820 million avway fra}i{"Ffont"Sight; and stead using BB-5 -invééfﬁ: funds ‘to pay’ Ffomgi;.
13

Sight's debt service and Qpera’mg EXPENSTS, while also p&ymg Piazza enoroious amm:ms Gf

16 money,: i géiezmaﬂ}? davastatmrr t0-the EB-5 investors and-must 3top. (Grear Dacz., e A aﬁé
! 7‘:1 Bx. B}, The value.of Lender's collateral is sigaificantly impaired and timely mmp}”’m “’fﬁl@
18 :\:; Projestigin e*ctmm@ccpard}f Thesefore, szza s misuse of EB-3 loa: PfD%gdmﬁd
"1'32 misappropriztion of Front Slghi srevenies are additional factors that’ s?mzlgzx Su?ﬁwi‘t :
2{}_ immediatély appointing & receiver. l ﬁ 2
. 2. A RecelVeris Needed to Stop Fanatins Piarza EW’“ prarm"*
2. Front Sight’s Assets by Hiegally Selling Unregistered Securities

5 Front Sight has pubhshed a seles solicitation on its website entitled: “Exfﬁmal}’

24 } Confidential Front Sight Mcm‘cel:s Osnly Energency Action Alert.™ (Gzeer Dec. Ex D). As ﬁf
25 this date, e Emergency Action Alertis still published and pub?hc:i} viewadle. at

36 § “htpsy ey fronight. cem!emy!md&x asp.” {Greer. Dec. 2t 53). The w&cﬂaa&a WA emaﬂed

2% DEFENDANT LV FONDS MOTION FDR A?POW%? ENT 0? & RECE}’V?R N
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10 over 200,000 current members of Front Sight Fire Arms Training Instilute.
I the solicitation, Front Sight is selling “Front Sight Credits,” whereby participants pay
Front Sight an amount of between $10 and $1.000, and in return they receive Front Sight Credits

in an amount that is twenty times the amouni paid. (1d., pg. 7). They also receive multiple

“Paitiot Lifetime Memberships,” and tmitiple training course certificates, Accordingty, each
dollar Piazza raised resuits in Front Sight incurring more than $20 in future Hability. This
diminishes the value of Front Sight’s asscts which are security for the CLA and Deed of Trust,

Moreover, the sales piteh also provides that:

onge the resort is completed, financialty self-sufficient, [and] sell-sustaining, . . . 1

will gently and genercusly tumn the operation of Front Sight over to you . . . 50 you

and your families can own and operate Front Sight . . . [§] When it is time to tum

over Front Sight Firearms Training Iastitute fo you, I will allow you to frade in

your surplns credits, memberships, and certificates for your pereentage of

ownership. (Bold emphasis 'added?
Thers can hardly be a more transparent sale of securities: In exchange for payment to Front Sight
of a specified amount of money, Piazza is offering a percentage ownership interest in Front Sight
at an unspecified date in the future, S.E.C. v. W.J. Howey Co.,(1946) 328 11.8, 293, 299, In Hight
of the “statutory purpose of compelling full and fair disclasure telative to the issuance of the
many types of Instruments that in our comirercial world fall within the ordinary concept of a
seclrily,” courts disregard form and evaluate the economic reafities of the subject ransaction.
{id.} {quotation omitted). The analysis therefore is “flexible™ and “capabie of adaptation to mest
the countless and variable schemes devised by those who seek the use of the money of othiers on

the proxnise of profits.” Baroi v. Platinum Condominivin Development, LLC (D. Rev. 2012) 914

F.Supp.2d 1179, 1192

Applying this test, Front Sight’s “Exchange in Abundance.” which tesults i the purchase
of a certificate which can be excharnged at a fiture date for 2 percentage of ownership of Frost

Sight, is clearly a security, which is most akin fo & stock option purchase, Moreover, becanse

26
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“both Newvada®™ -ané"ii?edﬁmlllavhequiﬁ;e such securities to-be regisiered ﬁr,ior W pu}:aj:ic, sales, Front '
Sight's solicitaion of cosiributions to its “Bxchangs in Abundanoe™ Program is per se an flegal
sale of an wniregistered security. ":

“Therefore; 2 receiver is ne‘cessm—to'éwp thi§ illegal practice which is crea;ing &'massiée
_potetttial habﬂmr o Front nghﬁméth sz:vtrely mrpactmg Lender’s cecmm Lc Fromt S}aht s
..A_pp}lc&b’m Tarivs) and ~§5 15 (Coniznge:qt Lmbilmr) of s QLAY

3 Without Cotick fndetvention Piizza Will Confinge te $ iolate. the: Faw: am!
Breach the CLA gsnd Dead of Tiust

Piszza’s ixse of this law suit a5 incentive to solicit money fzgz;;,gae public mmnew

| “practice for Front Sight. Tn response. 0 the previous.class. ao&on-bmug}::tiagmt Egmhus Piazza
1 and Front Sight, 12 Plazzn alsb used the law suft as incenfive to sokicit sair*s from: the: publiv,

,publzs}wgg propaganda refe mng 0 4he plaintiffs.as “fhree mal centerts 7counsel as tﬁe Tdirt bag

| aﬁomey’*‘- and Federal Distriet. ]udge Wire as “The Lying Court I&dge ®. {Greer Deci. Ex A)._ g

i Front S‘iaht {Greer Dacl, Ex, B} Even after the- case settled for: me%m:xdrsd cenis on the: 60%.1%:

pins interast avul arameys f‘eea the Diswict:Cout was: wmp&ii&d 0 a" pomt k| ret,e:wcr fmdmg
that: *Gobd cduse existh that Fromt Sight is deliberztely failing 16 ccmp_ with the:d }u&gmem and i

& will continue 1o doso™ {Graez D, Bx.. C} What 15 shows Is that Ptazza br&zr:my dl&egards
[ the 1&}?, and Wil ’*nmimne tir da.s0-ustil the Court Sieps it g

This iz further suppoﬁed by Plazza's ecent publicationof bis ’mlr& pmpaganda hit plsce

2cvada taw meles it il to sell o offér tasell an unmgts‘ézmd seoutity in _fh.c State; m,.' o
Rew Smé%% A“sacm ffv” inetudes an“imvammmt comract.” Jd §00 295“ Bm\.__ , f_..iarmam Coxdo L
1E Biev,, LLC, 914 F. Supp. 24 1179 1197 (D New. 2012), : z

* CLA §53.1% provides that “Borrower shall not assume; guamxzﬁea msﬁmﬁs& or athemqsc

: bﬁcomu dn'ex:t}v or. contmgmﬁy”lmb%e inconmection with. any ablwman

H Sm»::jf James, etal, v Ioaafm szza,, eiial, N@ C5(433 2 T N stt Catl ?QGS}’

3
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entitled “Enemy Update #3. {Greer Decl., Ex, D). In the hit piece, Piazza calls Mr. Dziubla a
“Lying, two faced, gun grabbing, Hillary Clinton supporting con man.” (Id., pg. 1), He also states
that: “It did not take long for the Judge fo deny Con Man’s Motion to Dismiss and
encouraged &s fo amend (strengthen) our complaint, now that we received prefinrinary
accounting that shows the Con Man couldn’t secommt for about $260,000 ... (Id.). Piazza
further touts that: “Although we have already won MAJOR victories in this case. . .” (id., pz.
2}, of course followed by: “Becuuse of your participation, weé tan continue fo RAPIDLY
advance the construetion of Front Sight while we deliver fast, furious, and well deserved
legal justice io the man who tried to steal Front Sight for his eur greed, and to cover his
tracks of misconduct.” (1d.),

These misrepresentations to the public and use of the litigation o further solicit illegal
sales will continue until a receiver is appointed to oveisee Front Sight’s operations.
I¥. CONCLUSION

For the reasons set forth above, this Court should immediately appoint a receiver to: (1)

Complete the Project pursuant to the plans and schedule approved by the USCIS; and 2)to

{ conduct oversight and daily management of Front Sight Management, LLC (“Front Sight™),

Pated: (Q - S "’/ ? FARMER CASE & FEDOR.
' 2190 E. Pebble Rd., Suite £#205
Las Végas, NV 88123
Telephone: (702) 579-3900

ﬂ%;?ﬁm (702117_39 3.00 |
K-é‘- yn Holbert, ' =t

Atipiney for Defendants

s
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STATE OF CALIFORNIA )
COUNTY OF SAM DIEGO ;53:

Affiant, being doly sworn, deposes and states the ollowing:

i. I, Robert W, Dirisbia, am an individual and 8 regident of the State of Califoraia,
County of San Diege,

2. Iam *'urrently an officer of Las Vegas Development Fand, LLEC {LVD Fimd™) and
an aathorized. to make this Declarativn on behalf of LVD Fund. 1am the custodian of recards for
LVD Fund.

3. I make this Declasation of my personal knewledge and the metters stuted hereiu are

e and correct. Ifealled as @ witness herein., 1 could, and would, testify competently thereto.
Each of the dectiments identified herein is maintained 4¢ 2 business record of LVD Fund In the
ordinary course of busiress.

4. Atmched hereto as Exbibif 1 is a-true angl comrect copy of fhe “Construstion Deed

of Trust, Secuxity Agreemen, Assignment of Leasss and Rents, gad Fixire Filing”, recorded on

I Dotober 13, 2016 with the Nye County Recorder, TOC #260867.

5 A{iacahed ereto ag Exhibit 2 Is o trag and correct copy of the “First Amendment to

.Cbmrtmctzm Died of Trust; Sacmity Acteemem and Fixture Fiting”, recorded on Janumy 12

2018 with the Mye County Recorder, DOC #585519.

6. Attached hereto as Exhibit 3 is a frde end covrect copy-of the “Consuwuction Loan
Agreement” ¢CLA™ ar “Loan Agreement™), datéd as of October 6, 2016, between Lus Vegas
Davelopment Fund, LLC ("LYD Fund” or “Lender™), &% Lender, and Front Sight Maragemont,
LLC “Front Sight™), as Borrower. '

7. Attached hereto as Exhibit 41y - cottect copy of the “Fitst Amsndment to
Loan Agreement,” dared effective as of July 1, 2017, bettretn LV Fund and Front Sight

g, Atlached herete as Bahibit § are true and correct copiss of selpct pages from the

2616 tax refurns for Front Sight Management Inc., as redactod.
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§ Pebmary 4, 2019 at San Diego, California. ———

. Front Sight continues to be {a defavti ender the Loan Agréemaent for the reasons
stated in the Motices of Default which | caused to be delivered an or about July 30, 2018, August
24,2018, Aungust 28, 2018 and October 24, 2018, Front Sight has not cured amy of the Byents of
Default identified in those four Notices of Defaulr,

{7. Inaddition, the cooursence of miiltipte Events of Default friggered the spplication
of the “Default Rate” of Inerest.and the obligation of Fromt Sight to pay for certain eosts of
enforcement pursuant to'the ferms of tie CLA. Neither these amounts dus uader the terms of the
ClLA& nor the accrued penaltics have been paid by Front Sight, thus creati ng monstary Events of
Default as veflectwd on the Netice of Defantt recorded in Nye Cousty on Jamsaey 18, 2019, DOC
#035312. A true and correct eopy of this docirent is attached hevets as Exhibit 5. 1am owars
that Front Sight claims entitlement (o an offset of $36,000 for a fee paid 1o EBS Impaci Advisors,
vhich T have agresd t0 apply a8 an offset 10 the amount owed.

8. Amached hereto.as Exhibii 14 5 2 troe and corteet vopy of the “Emetgency Action

Alert” ptiblished on Front Sight's website ot hitpsi//oww Srontsisht com/ensmy/inder asp,

19, Arttached hersto ay Exhiibit 15 Is a true nd correct copy of the Gofober 30,
2018 report.front Front Sight to Las Vegas Developiment Fund, LLC, regarding the
decumentation and Information vequired for EB-5 reporiing purposes for the period July 1, 2017
through October 31, 2018. This document confims that.of tie $6,375,000 in loan mrocesds Froni
Sight received from LVD Fund, lsss (han $2.7 million were actually speut om constryction of the
USCIS approved Profect. Thus more thtn §3.65 million of BB-5 loan procesds have been &Evartv,ai

to find matters not related {0 completion of the EB-5 plan, thereby sevesely prejudicing the EB-3

- inveshirs,

§ deciare untler penalty of parjuey under the Iaws of the State of Novads and the State af

‘California that the foregoing is frue and cotroet, and that this Declaration was executed on

VA

Robert WAk

4
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DOC #860867

Official R ecords Nye County NV

RECORDING REQUESTED BY: )

: - ; ) Daborah Beatly - Recorder

AFTER RECORDING, RETURN TO: 10/13/2016 08:32:24 AM

145 VEGAS DEVELOPMENT FUND LLC Requested By: CHICAGO TRVESHARE ESQ

gganggsggggae t Capital Recorded By, 1c RPTTS0 :
Racording Fee: $51.00

Ineline Village, WV 89430 Nar: Canformity Fee: $26.00

0454481-05 Page 1 of 38

04 548106

L85 MBLL L 309516 ~&f e Space above this fine for Recorder's use

CONSTRUCTION DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS, AN FIXTURE EILING

o

This Document serves as 4 Fixture ¥iling under the Uniform Commercial Code, 8s amended
from fime to time, tovers goods that arc or become fixfures ou the iznd, and Is te be filed in
the real property vecords of Nye Coxniy, Nevada,

THIS CONSTRUCTION DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES aND RENTSE, AND FIXTURRE FILING (the “Deed of Trast™)
s made and emered into offective 88 of CETpGs, 06, 2016 by FRONT SIGHT
MANAGEMENT, LLC, & Neveda limired Hability company {"Geantor'™), whose address is | Front
8ight Road, Pahrump, Neyada 89061, fo Chicage Title Company {*{rustee™) whose aiddresy is 725
3. Plguerca Stest, Suite 200, Los Apgeles, California 90017, for the bonefit of Las Vegas
Development Fund LLC, a Nevada fimited liabiltty company (“Lander™}; as beneficiary, whase
adidross i P.O. Box 3003, 915 Southwood Bivd., Suite 1 G, Invline Village, Nevada 89438,

"o secute the full and tinely payment of the secured ‘ndebtedness (a3 hereinafier defined),
and ih further consideration of the premises and for the purposes herein recited, and ta seure the
payment, performance and abservance by Grantas of the covenants and conditions coniained
hereis, in fle Note {as hereinafter defined) and in all other agreements, documents and instruments
{the “Qiner Documaents”™) now of hereafter gaveming, seeuring, or guarantesing the Loan (as
hereinafier defined) evidenced by the Note (the Note, this Nieed of Trust and the Other Documents
being somstimes hereinafier collectively referved to a3 the “Lagn Documents™), Grantor GRANTS,
BARGAINS, SELLS, ASSIGNS and CONVEYS unto Trusiee, it trust, for the benefi of Lender,
WITH POWER OF SALE, AND RIGHT OF ALL ENTRY and pessession of the folowing
desoribed land, real properly intorests, buildings, improvements, fixtres and other personal
propsivy:

(a) Al that tract or parcel of land and other teal property interests in Nye County,
Wevada, more particularty described In Exhibit A attaghed hereto and made & part hereof (the
“Land”), and all buildings and impiovements of every Kind and description now or hercalier
etecied or placed on the Ladd {the “Imgroyeinents™), and all rght, title and intersst of Granior,
now owned or herealter acquired, in and'to i) all streels, roads, alloys, cascments, rights-of-way,
licenses, nghts of ingress and pgress, véhicle parking rights and public places, existing of

BA Conments t 4843855710932
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J]maposcaa, ab»ﬁmg, R a.wgt, ‘i#se d in -zgﬁnmt.On wnh or j}em.ﬂung 0, the Land or the
Itt:pmv:mcms. (i) aiay sbrips or Zores ‘petween the Land ‘and abuting of adjamt PrOpETY ande

- fiif) all options o purchﬁsz;: the Land o7 the Improvements or aiy portion thersoloriunfersst thersin;
and any greater estate i the Land or the Improvements; including any. and all vediar and water. .

- rights up to twir huhidred. (28&) akre- ft:ci Oi}l}! pey year, un;:’t:-m-1 ctaps and :mnerai Irierests: on 01,
vgurtaamng tathe LGd, -

T -- AE mntmais mtenﬂe&_ r r_:onstmct.cm, r:crmsl:mctsan, a!teraheﬁ :anﬂ répair cu 3 the.
'Imp'wemnnts, il of which meaterials shall be deemed to be inclided wifhiti the premises herehy

- -gonveyed :mmcdmiely Aipo the delivery thereof’to e Land, fnd’ all fxtores and articies of
W -_pemonm Property Ew.or - hergrfior pymed by Grinteand aitac,heé 10 r coniained in-and used i
oo 'uﬁfﬁlﬂ'iﬂ‘-&(}ﬁ wazln e ati:sresa;d Lami and [rpravemerits, including, but Bot linhited to;all ft.l:nmm,

T fﬁgefamrs, avenings, shades, screens, biinds, carpeting,: .offivé equipment and other 511’1115311-9;5 :

grid all plurnbing; heatmg;hgn__ng king, tusdry. Wﬂlﬂa,nng, rcfng:ratm& ingiseralisg, gir

. chnditioning urd sprinkier g Eomei, 1elephine systeins, ‘televigions -and {slevision systoms;

- compiter systems and FRmures: ,aupuﬁman 5 theeets and all renewels or ‘raplzcemenfsthazﬂﬁf -
or arficles subsﬂManth&wﬁf. Zhethiar ofcthé“

3 impmwm&nts i8Ny TR, - pect cifcally cicluting any and all fircarms: and m!atsd_

Mmmumt;nn mmntcry;rwnﬂd Q‘ held \r' Gmﬁor onihe E;md (&e*‘hccgﬁgges"j, . :

1. gonaniiments; fnsusancd pelmas eotitacts and

[ proventents wid other cont

operation fhereol and related I ‘ rc b@mpnsmg the Hnprovements;” {355} deposits
'(ma}aémg_. bt ot Timidd td.: Granso 8 nght, tenunts’ seetrity deposits, deplisits: sith respEst.
';Q e uEly geivices tthe Lansi and im ' ys ﬁnd atey deposBs.or reservies ereuridéror dder

N _papar }inﬂmg’ ~Proiin’ ot by A
- Actetsories, and-any aCoou of depi
éuﬂtmn?ﬂ {egder 16 debit and/or srex
“licendes,. rranchms ccrnncaiz

meni' 'g

fits, Teventes argl at.‘ner benefits of the Land,.
i) pogineering,’ apcounting, title; fegal and’ other tec“jmf':ll ot

_ ;I‘:}plm\femeﬁts and Acoessories whiich 2 v the’ P Esesse

: wise grant & goewsity dnleresty (A0 &1l liste and contact

nbeys of ihe Front, §3 :

t-:rﬁala fe: cum:nt mem’bers of lhe %mnf :-ngnt: ‘wa it}

o mﬁamaﬁm mnﬁe:mmg thm’ CURED:
aﬂ bonkictﬁ %ruchurcsand adv:emsmg

g prua..ccds (cash cgl"n yi cash) of ot ar*sm |
parsgraphs (2. _
ey d:spasttwn theseof, proceeds ot egch policy of

' £ﬁmﬂS}, pmces:ds nkme ke

(‘" 1
L 'TGPCI%‘I"S,; nghts files and mwmm:cfcm,d
oot Timdted 1o, pmcce:ds of any sale _1¢a5='_-
L “-msumnatn: fa‘iatmg*ﬂzﬂrem (incindmg eg

sGuipmMEIt, - motofs, elvators, fitsags, radistors ranges,

ame are or shall be aftached to'the Land and - -

_ AH ﬁ) plazas and s;:mmﬁcatmns fﬁr JJB Impmvememx; (}L} Grantoi's raghts "’cm ns’r o

fesigh;. . devbl 'pm;n comstruction -operation Or juspection’ of the.
;. vela Jand, Tmprovemeits ang. Accessories or the

visel rcbams or m 0 tmpact f*cs ot _'

frection wuh tae Lanid, fmmmwis mci Accassu. o8,

P

i Vacation Clibrand Resort,and ”

(b}zizd“{t‘ abom i ciuémg, buI :;:

mg fixereaf Or. af an}._ .
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860867 Page 3 of 38

tights appurienant thereta, including cltange of grade of streets, curb ouis or other rfights of access,
iy candemnation, eminent domain ot transfer gt lien thereof for public o7 quasi-public use under
any lave, and proceeds afising out 6f any dainage thereto; and (it} other interests of evary kind and
chavacter which Grantar new has or bereafter sequires in, to or for the benefit of the properties,
rights, tifles and imiergsts referred toin paragraphs (a); {b) and (&) abave and afl progerty used or

useful in connestion therewith, including, but not limited o, rights of ingtess and ogress and
remginders, reversions and veversionary rights or inferests;

IO HAVE AND TO HOUD the foregoing rights, interests and properties, and .all rights,
estdies, powers and privileges appurienant thereto (sollectively, the “Property™) unto Trustee, iis
successors i trust, forever, with power of sale, and Granitor does hereby bind itseld, its sucoessors,
and assigns, o WARRANT AND FOREVER DEFEND the title to the Property unto Tiusice
against every person whormsaever lawfilly claiming ot lo elaim the sanue or any part thereof.

Grantor, as debtor, hereby granis to-L.ciider, as secured party, 2 socourtly fnterest in-all of
the property described il pacagraphis (#), {53, {8)and {d) above which constitutes personal property
or fixtures (collectively, the “Collaieel™) 1o aocure the sbligatinns of Grantor under the Note and
the vther Loan Doeusients. This Deed of Trastconstittes a sectrity sgreement underthe Uniform
G onmercial Code, as amshded fromi lifie to time, in effect in the state in which the Land is
sitwated, o wndes tre Unifrm Corunercial Code fn forasin eny othier state to the skient the same
s epplicable faw; and Lender shull have all of the rights of a secured party thereunder in addition
to its fight heraunder or ofherwise. This Deed.of Trost may seeure an ovbiigation incurred for the
construction of an improvement o the Land and as such constitutes 2 “gomstruction morigage”
wnder the Uniform Cotamercial Code, as amerided from thme 1o time, in affect in the stale in which
the Land is situated.

Grantor covenants, represents and dgrees 1o dnd with ‘Frustes and Lender as foliows:

ARTICLE
TheY.aan

. 1.1°  Loax. The indebtedness secued by this Deed of Trust is the sesilt of n loan in tie
griginal principal mmount of up 1o Seventy-Five Million Dollars $75,000,000 (the “Loan”)
srovided by Lender to Grantor. The Loan is ovideneed by (2} that certain Construction Loav
Agteemnent (fogether with axy extunsions; Fevisions, mjodifications or amendments hereafier made,
the “Loan Acreament™y, of even duic herewith, by and between Crantor and Lender, and (b) that
certain Promissory Mot sreciied by Grantor-of even date herewith, payableto the orderof Lender
ti the ragxipwiti otiginal prineipal amount of the Loan (ogether with auy extensions, revisions,
modifications or amendments hereafter made, the “Notg"}.

12 Useof Loan Proceeds, The Loan evidenced by the Note is solely for busingss and
comnercial pufposes, and is not for personal, faritly, hoigehold or agriculiursl pugposes, The
Property forms no patt of any property owaed, wsed or claimed by Grafitor as 2 residence or
business Tomaestead and is not exempt fiom fowed sale under the laws of the state in which the
~ Property is sitwated. Grangor Herehy disclaims wnd renounces each and svery claim o all or any
part of the Property a4 a honestead. -

FA Comumcnly 10 §43-8551-1095.2
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43 PayontofNele Grastor sdll pay priscipal and interest on the Loan in accordarice

wijth #hoLogn Documments, incluging the Loay Agreement, (e Notoand this Tecd of Trust

14 Amount Scowed “This Desd of Trist sccures and enforoes the paymeit and

et

performanice of the Note and the ofbet Loen Docimeiits, and 41 indebiedness, liabilities, duties,

- ayenants, promises and other obligdtions, whether joint or Several, direct or indirect, fixed o

- Gtautor 1o Lender nov of bercafier incurred or arising pusstiant to or permitted by the provisions

of the Note, tiisDeed of Trust of any otber Loan Document. This Dsed of Trust also secoses &ll -

coriemplated by Grantor and Lender that suck fture indebledness may be incurred), plug interest:

“Hhereon, all charges

efmed o 2 i “socued idebedtss” orthe Sndobtednoss sooured ey,

1S Defined Torms, AY capitl
) nueanings asstgnied toihem i the Note;

' _{%&'zmcapiﬁgdzs_ssigﬁed}g LtmthaLoan;ﬁgramem L

-

Sub

. in'the Loan Agreenent, and i
‘othor Pecmitied Enoybrangos shall
| Fredmeit R

ARTICLET
_ “Relense
. {fand when Grantor ha
‘edvances arg to by made
 retoriveyance of [he Prop
. filed fifancing staternems, if

og statements,

from the e o
any, 10 Cramtor:

- TEOANYEYATICE AN

sme pall and void, ©

ind

_ '“‘Gran‘tur-’:s'ﬁe_grgs@nﬁ'&ioné-'gnd W_g'grrg;;tiés )

._f"?ffﬁﬂ{c;ii_‘.f?ﬁr.ﬁfﬁﬁnté_;mﬂg-wmﬁfﬁﬁig-Lend.g;t}';'_a_{;;‘

Ty 'Grg@"lﬁzﬁg;én;ﬁrant Iter £ Eililmtﬁdl

. business in the statein whichi the Uand s sintated.-

corfingent, 'liquidate&- or mﬁqmdam‘ Eﬂd fhé-:"cﬂﬂt' of C»DHF:D’EE O'Il of all suck amoumsj. ) G’Wﬂd by o

Con, AL ol and.-sxpenses of collection icapred by Lendler, including cowt cong ang
agascnable aomeys. febs, and all other swins from fime 1 ime dwing 1o Lender by-Gramior under-
the Loan Documents: - The Indebtedness referrad 10 in this Section 1,4 is hereinafier sometimes:

£Ti344 s Aot ofbierwiss defined herein shall havethe
: ._ :, thic termiy-and provisions of which sre inegrporated herei”
by refererice, ot i such papliatized ter ds bot defined i fho' Note, the capitatized term shail have. "

_ ordination to Senior Db, Lender ngrecs-thet this Deed of Trust shall be *

" subdrdinated fo the Senior Debt and to othet Peamitted Encumbraness, as.such lerms are- detined’

4 that such sabordination of this Deed of Trust to the Senior Debtand -

, agcodance with the applicable provisions of the Loan «

has paid and perfomed all sTthe secured indebiedness,andnd Farthes

undes the Note, Trusice, nipon. vequest by Lendes, will provide 2 '

v fiom the Hes.of this Deed of Trust and iermination siatements for~
traator shall be responsible fortherecordation of
nent of ainy recording wad fling sosts. Uipar the reeording ofeucil

¢ fifing of such jertubnatin statements, the sbsolute assignment of rerts st

A Gremtor (a) s & inled liability compaty duly organised withalogal
- stapils separate from ifs affiliares, vatidly exfsting, and in good standing uder thetaws ol the stzie” -
o fis Tormatio or existance, and (o) has complied itk al conditions prereasisite 1o fis dofng.

-
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32 Asthod

Asthority: Peyieeto, Lol
aad authority to exscute and deliver the Loan

¢ gy Bl

BBOBET Page 5of 38

se Licenses. Cirantar has st requisits power

Docusnents o-whichirisa party, torecefve the Loam,

o-grant and convey fhe seonrity interssis contemplated tnder this Doed of Trast and to perform
i obligations under the Note, this Dived of Trust,
ftas been duly and yalidly avithorized by all decessary limited Hahility company procesdings on ils
part. Graptor bas all yeguisite power and autharity 10 0w and sperale its properties and 1o sary
ore iis. business as now condnoted and as presently plained o be gondisted. Granfor hes sl
licynses, perrnits, consenis and govemmental apbrovals or authotizatiops necessary o cany on its
business as now onducled of aspreschtly plammied to be conducted. ' '

345  Execufl

. ocution sad Bindthe et
have been duly and validly sxecuted and de
binding cbligations of Graior, enfotceable in

34 _Mﬁgug’mﬁnﬁg@dﬁ@&-

Na autho

the other Loan Documents, aid all such action

“The Loap Documents 1o which Grantor is o patty
livered by Grantor and constitute lagal, valid and
accordancs with thelr ietms,

orization, consent, anproval, license, exeipiion

gr wther action by, and no registration, gualification, designation;. declaration or filing with, any
Goverpmental Atthocily s or will be-negessary or advisable inconnection with the execuian urid
- delivery of the Note, this Deed of Trust and The ofhet Loan Docarments, the constmithation of the

transactions contenipiated heecin or theredn, or the performance of o1 tomp

the terms aud conditions herein or fherein:

35 puednion and Dulivery,

Hante by Graator with

Melther the sxecniion and delivery of the Mote, this Deed

af Trusi.or the ofliet Loar Discuments g0l The wow;

conternplated, nor perfonmance oL .or goriapt
wiil () vivlate diy applicable faw, {b} cox

snraration of the transactions hesein or hetein

fanee witk the terms and conditions heveof or thereof
iy with or esuil i p bresch-ofora defaylt wider the

stganizaiional docwmments of Grantor, {c) conilict with or restlt i1 4 breach of ar. & defeuit under
any agrotmecnt of insfrument to whith Grantar is g party ot by which it or sny of its properties

{now ewned ot acquired in thy futnec) may b subject or hownd, or (@) result i the creation oz
isnposilionolany lien ot enviinibrance upsn any property (orwned of Jeased) of Grantar {other than
e liens created by this Deed of Trust o the-other Loa Documents).

3.6 . Tile 16 Property, Grantd

v repros

ens i warraists it ¥ bas good and fodefeasitle

title to the Land and Improvements fand any Sxturesy infes simple od has fitle fo ary appurtenant

sasements and interests Aesceribed sbove-arid

Tes the right fo conyty and encumber the sane, that

Title to guwh property 45 free aud clesr of 4ll Hens, eacumbrances and claims whatsoever except for
{z) the Penmitted Ereuuibrasess, (b} the Bens and. gegurity interests evidenced by this Ded of

Trust, (cF statatary lens for real estate tavbe and assessments oo the Property whick are not yet
detinquent or due and payable, (4} other Tiehg and security interests {if any) in Tavor of Lender, and

(e} the matters ¢t forth i iSQlicduJ;& B

‘Trust, a5 epproved by Tendet, and thit it wi

15 rasf

of {oe final mortgagse tile pelicy insuring this Déad of

ant.and defond the titls to such property rgainst

o elaims of gll persons ot partics. A o the Coltataral, Grantor represents and watrants that it
has tiile ta such property, frée and clear of alt Tiems, encummbitances; and tlaims whiatspever excepl
for the fes and security ‘iterests (if any) in favor o the lender of the Senlor Debt and the
Pepmittod Encumbrances, {hat 3 ting thé right to convey and cntursber such property and that it
will wartant and defend tileto such property against the claims-of uil persons or parties.

e et A . e Tl - - )

PA Comments 16 4343-8957-1098.2
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860867 Page 6 i 38.

il ! Inforingiion. Anv ..ma_ucml infdomation wmd°d'b‘;f;mnter 'Eo Lender as'
- ofhs date hersct is aocurate and compiete and has been prcpare& in- secordance with gcr:rdlv
B acceptcd a.commting prmmp,t.s cms’stenﬁy applied.-

18 - Agjt,q uate ﬁwes& +he Land has. adcqnata wights: nf z:ccess 10 publtc road ancl ﬂghls -

nfwa}, a_as shmfm i th& survey(s} Swrnished 1o Lender

3% - Liilites. Al a.mlmf services necessary for the -development af fhe Lam and the»
Progetiy are- ava:latﬂa at the boundaries of the Land, including electric and na,tur.al ga.s fmlmss,
.Tclephane seT uPiCE water supply, storm afid samtan sewar Facilities,

.3 10 Zoaing: The ciimei angl annmpaled use of the Land comphcs mth aﬁ a?nhcaﬁie .

zoning ordinances, regulalmns and restriclive covepants aff scting the Land without the existerice

‘of any variange,: hoti-cemplying . wiey. acnconforiing Use or pltier special axcoption, aff wse -

_remmtwus of -any Govermnmental Authority having jurisdiction have been «saﬂsﬁed, and m'
"qnlahcm m any Iaw br regulatzem exists: wrch respeet 1her::ta '

34 ?&ﬁ}#ﬂﬂd

;grounds of archeotogacal ot htstﬂrlcdl mcs oft- ’}1‘, Property

342 zunsdrc;g)' W

ort &a&.asufﬂtzUS 2

: _- 513 Sp_n@ lmeg {hsfnc:r_s %md Vit Rﬁ*mbursemem lelm Therpm} '

PR e B AL B

Rt mﬁ: lacated in & utility distidet, flood control district or other special assessment districs, ;xc_e;}t"' '

' fﬁr ﬂia Grarmr—dﬂclosed dramage chanuels-trat-go dorossthe Land and are: coasidered “flood zonc
yhich areas bo. construction is contemplated oF. pl&mm:i. “Thers are éspeq:al
fxssesmc:nts , special | taxes , PEO-18MR 0T oih-,:r rembulsmwnt i gatzens apgiauaolﬁ to fh@ Pmpm

314 Property Disthostie, Gmmr has ﬁdly d.lsc:]esfiﬂ thie’ existence; presénce’

apphca’mia'} 6 the Property o the ;oﬂc&mng eRisting gas or il wélls and ‘applicable musicipal
« set-back requirements; special \ise fermitis] development pormits, plans and plats; existing waier -

. wells and:confirmation ofiwaterrights; draindge chamnels causidered “Flood me arees” QUOr iy

whith no gopstiuttion iy contenplated or planaed, Ay water feamr*s and/or dams Iecated BLLOL:

adJamt 1o the Propesty; wetlands: of other Euwrczmm"ﬁal permits; and a.ry Uﬁm;r ;1:.&{13\.,3 penmrs :

0_1_' gppm‘.rais_néééssary for 1he uvmmhi«p 0; »eperamcm of the“’mpcrty

rhamanﬁcr.

paTine:s, mamnbers; sharsholders:or other equﬂy FDRES, aid ‘horie of thelr respective

s emplmfe'és, piilaers, ducumrs representaives or. ageds is, nor mll‘thcy become; a personat entify
 with whom (LS. pefsoms of entities are rostricied from doing business under regulations of the

Office of Foreign Asset Control {“Or AL, of e Department of the Tn:asm-y (ineiuding. those.

; and Hi '.?-‘\i.,?nl _S_tgimagjgsg_m_; 'I‘i:am are. no thseamned ab,
endingered species or their hdtn‘cat ﬂffﬂchﬂ"‘ the Propey,: amd thcm IS 10 cemﬁems, bunai-

LUy ToiciggPeion "sz;[.}mm_ Gr:aatar is 1161:&‘%&1@335:3911 w:,&ﬁn themeamng e )
the _mrmal R;venu: Coéa. & ame;.d@d Septiohs 14;1;-, a:rd 711 m-“the pegulatmns pmnuﬂqaleﬁ

' Ié QFAC stclosure Nmfher Grantor oy .amy ot gt att:aaates; nor any . of heir "

il e e 1

mmed oo OF AC’S Speciaily Besggnm ;:md Blmkad?ersons Lmt) or unt.cr any =taiuta ﬁxecuhve_ .

- SATORMEN 15 ABIRITTAIL,

ey
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order (incinding the Septwmber 24, 2001, Exeeutive Order Blocking Propeity and Prohibiting
Transaciions vith Persons Who Commit, Threaten to Commil, of Support Terorism), of other
povernterital action and is not and will not engape in any dealings or fransactions of be otherwise
associated with such persons or entities.

3.17  NoMuterial Adverse Change. Since the date of the most recent finanecial satements
provided by Granior to Lender, there has been ne material adverse change in the financial
condition, busingss or properties 6 Gramor.

318 o Evenr of Defauln Compliance wit uments. No event has occurred and is
continuing, and ne condition exists, which constitutes an Event pfDefault (as hereinafior defined}
or with the passage ol time would coristijute an Event of Default. Grantor is not in violation of
any term of its organizational docusments. Geantor is nof in violdtion of any agrecment or
instrument to which it ix & party or by which it or sy of its properties (now ovated or hereafter
acquirid) may be sibject of bound. '

3.15  Lifleaiion, There is no pending, comtemplated or, to Graator’s lmowledge,

threatened action, suit or procesding by or before any Governmental Authority against or affeating
Cirantor or the Property or any portion thereof.

330 Laws, Gramor is not in violation of any Jaw, which viglation is reasonably ikely o
have & raterial adverss effect on the fnanulsl condition. bunginess ot praperties of Gramor.

321 Acourste gnd Comiplete Disclosure. No tepresentation or warranty madg by Grantor
wndet this Deed-of Trast or under the other Loan Docurments ang 20 statement made by Grautor in
atiy finaseial. statement, cortificats, ropodt, exhibil or document farmidhed By Grantor to Lender
pursugnt {6 or in conpgction with the Note, this Desd of Trust or the other Loan Documenis isfalse
ot misleading in any maierial regpect {including by omission of materidl irformation peccssary ©
ke such Tepresentstion, warranty o staternent sot misleading). Grantor is not aware of any facts
wiich have not been, disclosed 10 Lender in writing by or o behalf of Grantor which wouwld be
reasonibly [fkelyto have a matesial adversa éffeat on the financial coniition, business or properiies
of Graator. The representations and warranties set forth herein ave o sarvive the delivery of the
Y.oan Doguménts anid the wiaking of the Loan. :

ARTICLE TV
Affirmative Covenanty

Grantor sovenaats to Lender as follows:

41 Preservation of Bxdstence and Eranchises, Graator, and each signurory 1o this Deed
of Trust that signs on Crantor’s behalf, will prestrve and keep in full force and etfect Iie existence
¢separate end apart from s affiliatss), good standing, rights, franchises, trade names, trademarks
and sther associated goodwill whethier existing atcontrion faw of as 2 Tederal oF state registration,

4.2 ias th_Lisensing_Bodies. Grantur shinld maimzin afi eertificates of
compliance and authority and licenses thet are necessary oOF required by my Govemnmental
Authority or ficensing authority hawing jurisdiction over Grantor oethe Property for the curvent

and antietpated use or operation of the Proparty.

FA Cosments 1o 45438537 1005.2
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a3 m“rzmmar,w GIVHTTFI)

g4 Dther Tshcs‘ UUIfmcs and Liens. -La’f Gr anmr éaha.!l pay or ca.use te be paid, when
_e.udassim:, all Teal and personal property taxes; aSSESHINSALS, water rates, dnes, charges, fines and. i
: -:mpesmons of every nature whatsotwer: zmposefd, levied or assessed or fo be imposcd, levied or i
sdsessed upon: or against the Propérty of any part thereof, of apon the frterest of Lenderin the i
Pruparf}', a5 welt as all income taxes; astessments and othet governmental charges lawiolly fevied -
dinet impesed by the United States of Adrerica of any Stale, couwsily, munisplity, assessment. '
distriot, or other taxmg sutharily upon. Grantor or inrespectof the Property ot any part thereol; or
pnycharge which, if umpaid, might becomea tien ar Sharge upott the Propesty prior to ot equalto -
e fien oF this Deed of Trust for any amcunts seoured hereby or would have priority o eguality
\zmh this Deed-of Trust o distribufior. of the procecds of any. foreclosure sale of e Property or
any part. thereot; provided, howeyer, ‘Grantorshatl have the. right 1o contest any such taxes,
’ assassmants% ratesducs,. chargcs, fine oF impositions i fhe exeention orothes enfarccmcm of any
| fjen-gr charge upenthe Propeity is-and cortinues to be effectively stayed or bonded iz mdnier -
sansfac*oxy w-Lender, the valisity and amoutit' of sich (aes, ensessments; fates; dues, charges, .
“fines gr - impasitions. are, being- actively comtested in good faiih and by appropriats iaudul - '
prowedmga i such Hens or chazpes doaot, frn. the aggrepate, ‘materially detract fiom the value
- af ‘riv- Pmuc—.fry Q! matenali ¥ mn.a:: the e t{le'-sof and the epcratwn of Crantor’s busmess '

TR P TNy L PO B -

{b) Grs.ntt}r ahm] pmmpt_,y pav Qr cause. 10 BE ua:é Al chazges by 'atﬂm f
~mmp&mes, whather pub3 o pmr"w, fz}r clcctnm"y, gas. water, sewer, and wther wilities, - 3
" :._:_{") G;antﬂr @hall ymmgﬂy wpay oF Gause 1o be paad and wiil nm s;f,fcr any’ :

-mechamcs, laborcr 5, statatosy of piker e which mlgzlt o ¢otild. be prior.to or equal 10

- fhefen of fhis Deed of Tawstiae be: created ot 16 tematt dutstanding upon any of fhe
Pmperiy‘ provided, howeter; sdcha Hefthayoe £iled ngainst the Property ifthe exezution I
o ofher enforcement of amy st {ign i aud continties to Be' effectively staved or Buaded - pE

“in 5. manmer satisTactory 16 Lerwder for the fattamount thereof, the ~vahdity and amount bE: i

“ {he Hen sectmed thereby are Deing actively. gontested ingoed faithand: by apprapriate il g
. proceedings and’ such Hiens do vt i the dggregals, amaterially detract from the vilne of- L
me Pmperty or matcnaliy mpalr the: use thercof and the upwmn of Gra.ntqr’ s b ness,

-‘% ‘ . Rmmbugshgﬂt rasiter agre.es tha it Al
dus a0y 1hx; agsessment of charge levied o assessed againse
s whcth*r _pllb;tl.? o, priviie, of any {nesrance premiim, or' L.
coverage and the del very of the igurance. cartificates reqmred hcrsunder ut it aha.] £l 10 ‘pay 3
 diyother charge of fue cq’.m‘ed hereurider, thew Londer, at i3 aption and in addition to any ether. -~ f
© fightsor - remedies set forth herein; may (bt shall havena: abligation o) nay ar procure the-same. 1

~ Cyrantor skl refmburse Lenderugon demand for any sus af money poid by Lender pursuastfo, Sk
e, Sestion 4.3, together with intrest on sack sia payment st the ate set forih n the Note, -All 1
el Sains 5o cxp‘.rﬁ‘c& by L"rzcac:, l-ud tha mt:':*ebi thegeon, rshall bcmme p@.ﬂ cfl‘ t'ne swcured.' SR

) ' mdeb‘eedneas. :

4.5 - Purthbr ASSUrances. Giantor dgrees 16 execme &mé deiwcr 5 Leader, cam,wfenﬁy_ S
Aty the exec.luon of thls Dec:i tff Tm*and Lponthe: mquest nf Lcnder ﬁ'omtlmr; tc ﬁmaherea:"er, i

A ot o SBIESTT108SE : i
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all financing siaternents, contrel agreements and othet documests required to perfect and mairmaia
the secaurity inlerests created hermby.

4.7 Poes and Bxpenses, Grantor shall pay or relmburse. Lender and Trystee for all
ressonable attorneys” fees, costs end expenses incurred by Lepder ot the Trustee in any aetion,
lemal proceeding or dispyte of any kind which affects the Loab, the. interest created heretn, the
Prapesty.or, theColldteral, including but vot Hmited to, any Toreclosure of fhis Deed of Trust,
enforcemént 6f payment of the Mote anfl’other secured indébiedness, any condemmation action
involving the Praperty, sny bankruptey proceeding of any abtion to profect the security hereof or
lo-enforce Lender’s rights and remedies bereunder, Any suoh amounts paid by Lender or Trustee
ghall be due and paysbie upon deniand and shall become part of the secureil ifidehtedness.

48  Maintenarce of Propeity. Gramor shall mainiain the Property in good sendition
and tepair, veagonable wear and ear excepred, : '

29  GCompliznce with Auplicsble Laws, Graztor shall comply with all applicable laws
including, without Hmitation, all iaws applicable to the use of the Property; provided, however,
that Gragtor shell have the ability lo.contest any alleged failure to conform to er epraply with such
laws ko long &k such obligations shall be comested by appropriste proveedings pursued in good
faith and any penalties of other adverss effect of its nonperformance shall be stayed or atherwise
ot in affect. Grantor will do, or ¢iuse to be done, all such things as may be required by law i
order fully to protect thve seourity- and 4ll rights of Lender under this Deed of Trust, Grastor sholl
not canss o permit the lien of this Deed of Trust to be impaired in.any way,

4.10  Tngpeetion, Grantor shall permit Lender, or ifs agents, 4t any and all reasonable
firnes, to enter and pass through oF byer e Property for the-purpase of appraising, inspeciing or
svalusting the same at Lender’s cost and expense, provided that any such gppraisal, inspection o
evalustion does not uxireasonably interfere with or adversely affect Gramtor’s vperatiotis and shat!
otherwise be in sccordance with the provistons of Section 3.3 of the Loan Agreemnent,

: 4.1)1  DReleasesand Watvers Grautor agrees that o release by Leénder of sy of Grantor’s
siacoessors in ditle from lishility on the secured indebtedness, ne release by Lender of any portion
of the Propety or the Collateral, no subordination of lien, no- forbearance ot the pert of Lender 1o
collect on the sooured indebtedness or any part thereof, no waiver of any vight gramied of remedy
available to Lender, and no gotion taken or not taken by Lender shell in aay way diminish Granjor's
ohligation to Lender of have the effect of teloasing Grantor, or any successor 1o Grantot, from ful]
sesponsibility to Lender for the eompless dischargs of ¢sch and every of Grantor's obligations
hereunder grunder the Note, any other Loan Document or any othey sécuted indebteduess,

413 Insarance. Grintor shall, at 5l times untif the Note end all other sums dus from
Ghrantar fo Lender have bsen fuilly repaid, maintain, or catse to be maintaited, in fidl force and
eFfect éand shall fornish to Lender copiss of), property insutance, Sahility itsurance and workers
commpensation insuwance that arc consistent v {th policies issued ffom a tupuisble canvier in
Sauthern Nevada for businesses such ad that operated by Borrower. Berrowet shall st take any
aotion that would void or stherwise impair any coverages roguired hereby or that would result in
ar1y denlaf or liraftation of such coverages.

pm s b a2 e
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4. ]3 Co gﬁ tion i this avent tha agy orall-of the Propeer shall bemndenmea and '
saken-under the power of gminent domain, Gravorshell give immediate written notice 1o Lender
- and; Lender shall have the tight to feceive znd 2ollect Al damages awarded by redson of such’
taking, and the tiglv te ‘such damages hereby s assigned 1o Lender who shall have the discretion -
1o gpply the amount %0 rtecelved, or any patt thareof; 16 the indebtedness secursd hexzby md iF
~ payabiein Hnstaliments. apphed 14 ‘the inverse otder of manurity of such ansteﬁlmcnts ortor any

alteranun :epmr or rcsn:sranea of the Propem by Grentor.

4 14 Congde

{aj r‘ism,@’.lmt 10 Len The pzoueﬂd; of sy award of cla:m far éamages

: __ﬁirectm consequiential, fn- sonnection thh any Sonderanation ot ofher raking of or darmage -
or injury % the Propercs; or any.part of it, or for donveyance in lisn of eondsmnation, me -
- pssigred 1o and Shall be paid ie Lender, wha: skal! hold them jna non-:mﬂres,i-beatmg
general uceount regardiess of whether Lemders seeurity is irpaired. Allcauses of aution, .
..whuther accrued befors or after the date of this Deed of Trust, ofdll 1ypes for damdges ot -
 dnfury o ‘the Property or any pariof i, orin ponnegtion with. amy taiisastion financed by- -
by this Treed of Trust, orin- cormection with - -

fondz lsar t8 Gtamer“bylaenderm sacur
or affesting the Propesty oy pact ol it, including, withaut limitation, causes of action

. agising in tort or contract or i equity; ave assigned to Lender 43 addmonal security, sadthe -

-pmcceds shal! be:paid %o Lender. Lender; at its option may-appear in and prosseute il
. -ownjsmt any a\ct'ormrpmcecﬂmg aentaret
7 Sowmpromise Ot “setloment of such aution; Cragtor hall notify Lendet i
t mad1a1ely ac obiaining knawledge of arry casualty darage to the Propery oidamage in
my gther manfer

writicg

. epwonants and ageees with Lender; st Lender's request, 1o mak
executc 20d deiwca gt (rgntor's. expense, any and alt asszgmnents and oilieyinstrume

- sufficient for the’ m,ﬂpase of wslgning the awresmd awiard o1 dwards, causes of actiotyor

charms. of. damages ‘pr procéeds o Lﬂ-m%ﬁr ﬂee c,lear A dzsv’sm'g;d et any and sl

engunibrances of auy kmd B ﬂa‘ture

éb‘ . e, ¥
:.,lmms, msxmce fspoveries, rights: nf as.tmn, antd payTerts ot Qrantor may TeCeive or
which Lender ay ‘becore eptifled with Tespeci 1o the Prpetiy {f Ay denage ox ififury

‘occuss o the Pioperty, gther than by & pertie] condemation or.otker partial taking of the ~
_Pmptn}, shal] Yo paid overso Lender and: giall be applied frst joward roinibussement of

- all costs and SX0SNEES of- Lancher ok eannecnon mth mc:r mcwery ard aﬂ;bu:samem cand [

shall Lb.ﬁn be apnl md as follows

o l.sndcr shall congers to the appiw
rﬁtaratioﬁ ofthe. ?:ope:n 56 damaged oily if Grantor has met all the Fellowing

conditions ta'breach of ons f wikich dhall consiitute &° defailt wnder this Deed. nf T
Trust, the Note, end 2y other Loan Diacuimenits): (1) o Bvend of Dn.i‘ault exists:
: andc’: any of tha te"ms, gcovcnanm anﬁ! caaditmns of th,e Loan Dacnmeﬂts, (L_} ai} :

iree any such cause of action andmay auake any.

excess of Ter Thousand Doliats {810; 060Y or knowicdge af" tbe;______

institation of ey ‘proceeding ¢l ating 19 gonderanation: o other’ taking0f or damage o

; ypottion.of the Property. Lender, inits scle ad absoiute discretion, may
il proceedings and may jain CGrantorin ‘sdjusting any logs ctveied by .

wn& AN mm'oansaﬁﬁﬁ awazés- pmcueda, da_rmncs

ation of such paj,rmems 1o e

U \..-.A..w-,.-—e'- B e untited

'-mwux'ﬁ:;sia.ssmm?'-_q' '
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then-existing Leases affected it any way by such damage will continue in full foree
and-affect; (3} the insurance or award procesds, plus any sims thal Grantor may
contribute far such purpose, shall be sufficient to futly restore and tobuild the
Propérty unde then cuirent Govermsnent Requircinents (defined halow); and (4} all
testoration of the fmprovements so damaged or destroyed shall be made with
reasonable promptness and shall be of a value at least equal to the value of the
Tmprovoments so damaged of destroyed befbie any such damage or destraction; or

(i)  [f fewor than all conditions (1) through (43 in Seciion 4. 14D are
satisficd, then such payments sheil be dpplied in the sole and absolute discretion of
Lendss (1)te the paytnent ur prepayment with any applicable prepayment
prexninm, of any secuted indebiedress Tn such order a5 Lender inay determine, of
(2) 10 the reimburseinent of Grantor’s expensés fhenrred in the rebuilding and
restoration of the Property, I Lender clects widet this Sevtion d.14(M(H) o make
any fundg avaitable te restors the Progerty, thenail of canditions Seetion 4, 147033
shall apply, ekcept for sueh condilions that Lender, in its sole and absciute
discretion, may waive,

(i) “Govemmental Reuiremuits” shall meanany and ail lows, statutes,
codes, ordinances, segulativis, enactments, decrses, judgments sind orders of any
Govemmental Autherity.

_ Gv)  Matedigt [ogg Neot Covered, iy material part of the Property is
damiaged or desiroyed and the loss, measursd by the replasemiont cast of the
Tmproveménts according te thex-coren Gowepnment Reguirements, is nol
adequately coversd by insuranes procesds gallected or in the process of collaction,
Grantor shall dsposit with Lender, within ten (10} days after Lender’s requsst, the
amouit of the Tosé nof $o sovered.

@} Towl Condemnation Fayments. All compensgtion, swards, proceeds,
darages, claims, insurance recoverics, Tights of action, and payments the Grantor may
roceive or o which Grantor wiay besorme entitled with tespect to the Property in the svent
of & total condemuation or other total taking of the Propetty shall be paid over io Lender
and sha!l be applied first {o rimbnsement of &1 Lenider®s costs and expenses in connection
with their recovery, and shall ther by applied to the payment of any indebtedress seenred
hereby by sich-order ai Lendey nuay detorming, utif the seoured indehtedness has been
poid end sefisfied in fifll. Any swiplus remsining after payment and safisfaction of the
indebiedness seonred by this Dieed of Trusrshalt be paid o Girantor as iis Interest may thex
ARPTAT. :

(@) Parfisl Coudemuetion Payments All compensation, awards, proceeds,
damages, claims, insurance recoveties, rights of aetion and payments “funds™) that
Girsenior sy receive-or o which Grantor may besome entitied with respoot 10 the Property
inthe eyvent of a parsial condemnation or ether partial taking of the Property, unless Grantor
and Lender otherwise dgres in piting, shall be divided into two portions, one equal {o the
principal balance of the Note at the time: of receipt of such fiinds and the other equal to the

P4 Cptmments 16 3823 E55HI095E

amouns by which such funds expeed the principal balance of the Note at the time of receipt
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% such fands. Thic first such poriion shall besepplisd to the indebtedness seoured Hershy,
-swhether or not them due, inchuding but not Hinied to principsl, scciued ‘nteredt, and,

advances Bnd i such order or combination és Lender may determine, with the balariée of

 the funds paid o Giantor. Arly dispute 2% 0 fhe Fair parket value of the Properiy shall be:
- settted by arbitrationin accordanss with the lien! Estate Valuaton-Arbitration Rules of the:

- Amerioan Arbitration Assoctation.

G “Ne- Chu"# of ;Wﬁi‘vef_ of Defanll. Any ﬁppli'cﬁﬂon:cf such smoutts orﬁn)
portion of it to-any secued indebtednass shajl fiot be construed fo.cure or waive aty Byemt

. of Defavlt-or motice of ﬂsmugméer this Deed of Trusk.or invalidate any act done under. .

" any such defabit srnotice: -

445 UseolProperty, (4) Grantor shafl meor pesmitthe Property ic be used solely for
ke purpose ol opexating the Front Sight Fireams Training Instituieand the Frott Sight Resost and -
- Vasgtion Chwb coruplek, and Grantor shall not use of permit the use of the Property for any othet ™ -

pringipal iss without Lender’s prior wiiiten consent. Graior shall not use of permit the use of the

‘adversely affechfhe then wslueor ¢harastor of the Property ot any part thereaf,

© Property orany part thereof for any other purposc which in the feasonable opinion of Lendet wutd,

(o). Gramiof shall nor suiier or pe'rmirfﬁhe'?rqp.cxty_ai any pd[_'fcién ﬁi&mﬁfmhs.- .

) usedny the publiv,assuch, without resteiction of in such manner ag might reascnably tnd .

10 impeir Gragtor’s title to the Froperty or a8y portion fhereof, orin stch manner &s tught.
Teasonghly make possibiea Jlair or elaiins of adverse usage o7 adverse possession by the

Public, s such, oF of implicd dedication gf the Property or.any portion thereot,

"' 416 Taixes o Nots and Desdl of Trugt; Oranior shall pramoptly pay alt income, anchise

and tiher taxes gwing by Grastor and sny stames documentary, recordation and tarisfy taxos o

‘gther taxes (iinless-such payment by Geantor is prohibited by law) which-may be sequired o be ;

| paid ywithirespent 0 the Note, this Deed of Tmst o any .oiher instrament evidensifgor secaring

iamy of the secured indebiedness, lu e bventof the coactmient after this date-of any lew of any

.~ Governmentd] ‘Authority: applisabls 5 Lender, the Note, the Property or this Deed of Trust

- deducring from the:vajueiof property for the purposs of taxation any Tien ar securily Imterest:

“thereon, orimposing upon Lender the payieit of thewhole ot any pastof e taresar assessments.
" orchacges or liens hereln requived 0 b piiid by Ciranios, of changingda any way The Jaws refating-
é tax of dueds of trost o7 mqﬂ_gagcs:=ut:rs¢c-uriiiy._ageeem§;m or debts secured by deedsof

the imtevest of the mortgagee or secured partyin e
sesliection of such takes, s¢ 4 o affect this Deed.of,

ropeity bovered thereby; of the manner &

. Trust or the Eh&e“&:edjess*ééi;u:ed_:_hzxe{';iy' or Lendes, th;:mandm any such event, G»anm:; upon
-demand By Lendér, shiail pay ‘Such texes, asscﬁsmwmj-.dkﬁrgss or Heng, or reimburie- Lender -

- therpfore: L

217 pufhsization jo File Frunding Statements: Pover o Ate

" materénts, amendmentstheren &

such filings, Geavtor sgrees fo fiurnish "any irformation fequested by, Dender prompily updn -

2 Commeniie SHH25314088 8

ni e of, Attgngy. Grantor beréby
avthorizes Lendet arany ime and froii: fime to tme 1o fle and authenficate any-initial financing *
: émts ShBmntion suisments wifll or withous signature oF Grantor -
S et Tiarinad by applicabls Jav, as applictble 10 all prany part of the Collatetal. For purposes of |

- Lender's request. Grantor also ratfies its anthorization. for Lender 1 ‘have filed any inital
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financing statensents, amiendments thesoto oF continmation statements, if filzd priox to the date of

(his Deed of Trust, Grantor hereby irpsvocably constitutes and appnints Lender and any officer or
agent of Lender, with full power of substitution, as #ts e nd Jawfil attaineys-in-fact with full
irreviseable power gnd authorify in thie place find the stead of Grantor of i the name of Grantor (o
exectite in the name of Gzantor of puthettizate gy such documents and stherwise to carry out the
purposes of thisSection 4.17, 1o the extent flint he anghovization above by Grantor 1s nol sulficierd.
Ta the extent penmitted by law, Uratttor hereby ratifies all acts said attorneys-in-fect have lawfully
done in the past or shall lawfully do or cavse 1o be dons in the future by virhoe hereof. This power
of Eorney is a power coupled with an interest and shall be irevocable.

412 TNTENTIONALLY ORMITTED.

419 [edemwification, (1) GRANTOR SHALL INDEMNIFY AND HOLD
HARMLESS LENDER AND TRUSTEE PROM AND AGAINST, AND REDMBURSE THEM
ON DEMAND FOR, ANV AND Al INDEKMNIFIED MATTERS (AS HERENAFTER
DEFINGD), IN ALY CASES-WHETHER OR NOT CAUSED BY OR ARISING, I WHULE
OR IN PART, DUT OF THE COMPARATIVE, CONTRIBUTORY OR SOLE NEGLIGENCE
OF LENDER OR TRUSIEE; FOR PURPOSES OF THIS SECTION 4.19, THE TERMS
"[ENTER”. AND “TRUSTEE® SHALL INCLUDE THE DIRECTORS, OFFICERS,
PARTNIRS, EMPLOYEES AND AGENTS OF LENOER, AND TRUSTEE, RESFECTIVELY,
ANDANY PERSONS OWNED OR CONTRDLLED BY, OWNING OR CONTROLLING, OR
UNDER COMMON CONTROL OR APBILJATED WITH LENDER OR TRUSTEE,
RESPRECTIVELY. WITHOUT TIMITATION, THE FOREGOING INDEMMITIES SHALL
APPLY TO EACH INDEMNIFIED PERSON WITH RESPECT TO MATTERS WHICH IN
WHOLE OR IN PART ARE CAUSED BY OR ARISE OUT OF THE NEGLIGENCE 0P SUCH
(AND/OR ANY OTHER) TNDEMNIIED PERSON. HOWEVER, SUCH INDEMMITESS
SHALL NOT APPLY TO A PARTICULAR DNDEMNIFIED PERSON TO THE EXTENT
PHAT THE SUBJECT OF THE INDEMMIBICATIONJS CAUSED BY OR ARISES OUT OF
THE GROSS NEGLIGENCE DR WIHLLFUL MISCONDUCT OF THAT INDEMNIFILD
PEESON. ANY AMOUNT TO BE PAD UNDER THIS SECYION 4.19 BY GRANTOR TO
LENDER AND/OR TRUSTEE SHALL DE A DEMAND OBLIGATION OWING BY
GRANTOR (WHICH GRANTOR HERESY PROMISES TG PAY) 1O LENDER. AND/OR

TRUSTEE PURSUANT TO THIS DRED OF TRUST, NOTHING IN THIS SECTION 4,18,
ELSEWHERS IN THIS DEED OR TRUST OR IN ANY OTHER LOAN DOCUMENT 8HALL
LBAIT OR IMPAIR ANY RIGHTS OB REMEDIES CF 'LENDER: AND/OR TRIJSTEE
(NCLUDING WITHOUT LIVITATION ANY RIGHTS OF CONTRIBUTION OR

INDEMNIFICATION) AGAINST GRANTOR OR ANY OTHER PERSON UNBER ANY
OTHER PROVISION OF THIS DEED OF TRUST, ANY OTHER LOAN DOCUMENT, ANY

OTHER AGREEMENT OR ANY APPLICABLE FEDERAL, STATE OR LOCAL LAW,

STATUTE, ORDRYANCE, CODE, RULE, REGULATION, LICENSE, PERMIT, CRIZER OR
DECREE.

{5y Aswsed Hereln, the ferm sdeiviified Matters™ means any and all claims,
demmnds, liabilifies {ingtuding siricy liability), losses; damages (inluding conséquential
damages), causes of aclion judgments, penalfies, fines, costa and expenscs {including
withoot limitetiof, reascoabie Fes gud expensés of sttorncys and olber professional
eonsultants and expers, and of the invostgation and defease o¥ any elaim, whethier of not

E— M| R
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such clalm’ i ultlmate]y de&a’wd md the settiement of any claim or hidgment inclading
 all value paidor given in settlernent) of every kind, known or tknown, foreseenbles or
- unforeseeatrte, which nay be m@oscd G300, - asserted: agamsf. ofinicurred or paidby: Lemder:
- and/or Trustes at any fime and fromiime o fime, whenever imposed, asserted of menmd
“Vecause of, resulting from, in - cornécticn with, or srising out of any iransacton, a6l
~ omissjon.svent or-circumstance iriany Wiy, commected with ihe Property or with this Deed
of Frust-or any other Loan. Document, including but not limited to any bodily ljury or
Geathor property. dameagé- emurmg ir. or tpou’ot ‘in the Viciaity of the Property through
- pay tavse whatsoever 2l any ime on of before e Release Date (as hereinafter defined),
apy At performed Or -omitted 19 be . performed hereunder or under sny other Lotin
- ZDo,cnment, 2y bréach by Gramior of; ATy acprfsEnﬁzlom Vrarranty, covenant, agrcement or.
_conditior «t:entamcd izr {hig Deed of Trust orinany other Eoan E)ccumcm orany Eventof,
' _Dt:fult, excent wo-the gxtent causd by the gross neghgerice” cfrmtaﬂtmnal miscond'ua of -
Lf:ndef ity agenty, cmplovecs and’or reprosentatives. The e “Releaze Date” 25 el
“Kefein means the earlicr of the following twe dates: (§) the date onwhich the indebiedness
ang ﬂbhgafmns secured herehy havé been palid: and pexformed in fall and this: Deedof Trast
fias been Rlly reconveyed and released, or (i) the date on which the' fien of this Decd of *
“Trust is fully and fnally | foreclosed or aeonyeyance by deed iy Hew of such fareclasies is
- Rully -and finally effective, and: passesswuui the Pmmxﬁ has been given o the purchaser E
“or grantee. free-of cocupancy erd- oledms 1o accupanvy by (rantor and. Grantos"s hefes:
o gevises, reprosentatives, SUGSRESOTS and. ggsigos;” prmnéed ‘that .if ‘such payment, =
-perfurmance Telease, foreclcsure o vonveyanet 18 chaﬁe,ntzd, in barkiuptey. proceadings
_ gt otherwise, then the Reieass Date ghall, be déemed: not to bave: oueurred- until such .
cnaitenge i rejected; dism ssed or withdrasen with prejudice. The indemnities in t}:aa
. Bection 439 shill not terntinate apon the Relcase. Dile or upon the release, Forecipsmee or -
other ternyination of Fehis Deed of Trust it will sarvive the Reisase Date;, foreclosure of .
Atz Treed fof Trust or carwej'“u.::: in Liou ol foreciosure, the vena,yn-eut; gt th ;s&curﬂd-
jndebrerinéas, the dischargs and release of this Deed of Trast a8d. the ‘offher. Loan .
_ Dacmmts% any banhu‘:tcy or o ﬂ1-=r &ebor rciui' \procaedmgf am_ my ailcr ovent.
- wha{see&er - o

C o -4.2{! : ’P me:‘rf of Custs trrantor shall C:a) pay d{I reas&na‘blc Eaga! fe%:mm‘edﬁw Eanﬂe:c
mmnumnon with the preperation-ofihe Loan: Dccummls (mcludmg oy, ameridiments fherete OF -
vonsents, releases, ot waivers franted “heteander); {5} Icunbm Ténder, pmmpdv uptn demand,.’
“for-all ameunts expended, advanced, or. ingurred by Lendet o salsfy any obkigation of Gian for”
uvderﬁne Logsi Decigments, » whwhamounts shall mcludcai; cauet costs, reasoriable BJIO‘EELE-Y‘ * ooy,
(mcmd- 13, withouat- hmtzﬂon, for triul, appeal; o other pmceectfrgs) ;_'fsas of auditoss-asd
aveduntants and other {nvestigation expenises reasonsdly ingurred by Lender n connection with
ity $ueh’ mattf:rs, and (@) pay any and all other ¢9sfs and expenses. of parfu*rmng of complying
with any and -4l of the ohligafions under the Wote, this Deed of Trost. aad vrider the other Loan-
D@..nmem* "AY; of the foregoing Hsfed fees, coste and expmnses aré sollgctively calied: hemn, the
" ses” Fxeopt 10-the axient ihat the Fxptnse:. ate indlided within {he definition of

- #indebredness secured hereby,” the payment of snch Txpenses shall not; bé& cradited, i any way
" andie mﬂy exEent; agw!starxv 1r§taﬂmerrt on o ?-rsmn ofihe mdéb‘te&ness srfcu:ed Hv:rtbv

S4 Dominiis e A3 TS -095 2
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ARTICLE ¥
Negavive Covenants

Grantor covenants ta Lender as follows:

351 Liens. Grantor shall not at any time greate, inevr, assure or permit to exist any lien
T encumbrancs of ot against flc Propeyty or agree ko become lialk fo da sq, exeept for {a) the
Permitfed Engumbrances, (b the Hens and sscurity infcrests evidenced by this Deed of Trust,
() statutory liens for real esiate taxes snd assessments on the Pmpeny which are nol yot
detinguent, (d) other Iiens #nd security intercsts (if any) in favor of Lender, and () the muitters set
:Earth in Schedule B of the final mortgagee title poliey insuring this Deed of Trust as spproved by
JLendear.,

5.2 [ndebtedness With respect to the Property, Grantor shall not atany time, create,
incux, assume or suffer 16 exist any indebtedness, excopt {2} the indebtedness wnder the Permitted
Encombrances, {6} indcbredness mmder the Note or any other Loan Docament or any other
gosument; inseument or agresment betwesen Grantor and Lender, and (¢} surrent accounts payable,
acerued sxpénses and other expenses arlsing vut of transactions (other than borrowing) in the
ordinacy course of busiogss,

5.3 QGuarapiies end Contingent [idhilifies. Grantor shall not 4t any time dicectly or
indirectly becoms or be lable in respect of any giiarenty or contingent ohhrr&uon, Or BSsuIne,
guarantes, begome surety for, endorse of otherwise agres, become or remain direcily or
contingently Hable npon or with respect 1o any obligation or Hability of any personor amity (other
than Cranier), exvept {1} by endorsement of nepetiablée instruments for depasit or collection. or
similar transactions i the ordinary course of business, or (11) by indemnity agreements given by
Grantor to 3 title insuranes company or 2 bonding company in connection with any project being
constructed or sold by Grantor; inchuding thie Project.

54  Loans aud Investments. Cirantar shall st at any time make or suffer o remain
oustanding any Yoan or advancee to, or purchase, scquire, or own any Steck, bonds, notes 6r
securities of, er any partnership interest {whether general or littited) in, or any other intesest in, or
make any capital contribution or loan io, any person or enfily (other Umn Drattor), or agree,
becprie or romaty Udble to do any of the foregoing.

5.5 INTENTIONALLY OMYETED.

56 - Seif-Dealing Granter shall not eater into- of egrry ont any transaction (including,
withoit Bmitation, purchasing property or sérvices from.or sefiing propersy ox services to) with
eriy Affiliate (as hersivafter deﬁﬁad) éxcept (4) officers, managers, members, employess and
afBiliates of Grantor may render services to Grantor Tor compensation at the same sates gererslly
paid by companies engaged in the same or gimilar Businesses for the same oy shmilar services; gnd
(b) Grantor may enter into snd carry aut pier ansaetions with Affiliates i in the ordipary course
of businéss, puisnand to the réasonuble requirements of Grantol’s business upon ieons that are fair
and reasonable and no less favorable to Grantor than Granioy wovid ebtain in a comparable arm’s-
lergth transaction. “Affiliate” means, with respect to any individual ar entity (each, a “Persan™),
anuther Betrson that di:cctfy, ot mdm:cdy thmugh one. or rades mbc“medianas, Contyals or is

FA Comments b 4843-E357-1095 2

0398



960867 Page 16.0f38

‘Controlled by or is under continbn Controi with the Peison specified.  “Lontfol” means $he
possession, divecily-or mdirecﬂ}, 6EThe power to divest &r causcthe divection of the madagenicnt.
.or policies of a Porson, whether through the ability to exercise voling power, by wmz ar.

atberwma “(.,un[raljﬁm or “Contialled” have me:z.mngs comlat:ve thereto.

5%

Sion o nf ?«Eﬁgﬁr“‘-‘“ Frreptin t:&naect:aﬂ wxfi" the cbhgatmns wam a-espcet o

- the Semnr Diebt and related ag:teemﬁnts Grantor shall not () sell, coxivey, pledpe, assign, lease,

:sbanden or otherwise wansfer or dispose of, voluntarily ot inveiuntarly Tany of the feregaing

- being referred to in this Section 5.7 4s & transaction and any set of related transacrions ecnstitutity
' bul asingle trapsaction); ail or eny portien of the Property-Gr gy intcresttherein:or enterinto sny
 agreement do do sv, or (b} subdividethe Property, submit the Propetty, or any portien thereaf, fo.

sotdominium of otiér wiultiple form of ewnership, of deliioate any portien of the Property to

' public ownership. Lender hereby condents to Girantor fzking, actions fo secure the Senjor Debt ay.
“soch ransactions are reasoaah}y necessary for the development of the Projest, including, the time.
share units and the RV mo-t CE pr’}’\?ldec. i the Loan A g:'eemént and the Budget.

58 {)wnerahm and C{m‘tml Gramon &harl ot cause or pcrmji: day change m t_hc'

e o&m&:}hlp (whemer filte-\.t ar undzmct) of Grantdr fronk that n extstcnm onthe daie. hemof

Wie*rgfm; Ctmsnudamn' Eﬁmncss ﬂmw‘_uons (:‘rramor shall not-merge ﬁt‘ Apree 15
mrge Ml’h or intoor consolidate mth any other pesson or enfity, Grantor §hall not-form any;

: ef an}f other _pE:I:‘SOIlDI‘ enﬁ’f}

5. IG Changcm Zawnﬁ Eabaments, “Rﬁncfmns Gmﬁor shalt Gt seek or &cqumsne R
iy armcxa‘wn of the Property-orany Zoting rec}asmﬁcaﬁon of all of any pnmm'{ of the Land o
p’lm or testriction (ar Aliow: any édserent-
drient or meditication theresf, covering 4ll- -
ot &Ry’ poriion of the Land or Property, without Lender's privg written coitsént. Lender hieraby |

- Prcpertv of grant or consent fo any easement, Je_c!'::anen
to became enforoeable by pmscnptmn} OTHTY 8

agicdes thiat # will net unréasonably withheld or de:lay covisent to Grantor taking sotions fhet would

| gifierwise violas the foregoing pravisions so long as such manssétions are reasmblv neces a;_rv\

- for the- development of “:_ne Praj_cct intiuding the tims: sh&w umts and tmf: R’v" resort 23 promd

dﬁllmg 0; cxp&or&tmn fm:, or. aac.tamcn;-
T subsa face ci‘ﬁe A;and rcg«ard!ess 09" i

m s -alteratinng “and addifions consisting of the Improvemests that shalf éonstitufe ihe

. accm:mnoéatmns and othar fecilitics of fhe project known a5 the FroneSight Resor: anid Vication 3
i Ciub bubgcut 1g Lhe foregomg smd inno Wy c\.nsntutmg A waiver there,or; inthe wmt Lender

 subsidiares oracquire anymatenal portlon of the stock, other eqﬂty mterests o assets o bmmms .

.":""nout L&nder 3 prmr ht‘iﬂe‘n cens&ﬂ pcrmlt a.n)':
s or production of, any minezals ﬁom, the syrfaic-
ptz."the::eof ot the met’nocl of mwug, o m&i:aa:tiou 2

. 5. '12' X&gm, A i,‘fgmwg Grarwr shﬂii“no‘ comumit o¥ _ptmnaﬂ} wnste of unnamnanmf »
Cthe Fmperty and -shall ot (subject to the provisions of Seeidns 43 and 49 ht:maf) without
) Lender'ss prior witen-consent, which eqnsbnt shiall pothe mrﬂ-asmably dﬂiﬁyeﬁ or withtheld, radke.

D 'ﬁcrm_t 18 be rade any alisrations or addiiifang to the Property of 2 ‘marerizl namore cther this.

PA ot R 3435HI085 2
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wete o give such consent, then any alteranoqe or additions 1o the Property would be at Grantor's
sole cost and expense,

ARTICLE ¥I
Evenis of Default

- &l  Bvenis Gf Defbult An “L- vent of Default” means the ocenrrdnes or cxistence of phe
ormere of the followigg.eyents-or codditions (Whatc’ver the resson for such Event of Default and
whether volusitary, involuntary or effected by oneration of law);

@  Grantordefauits in any- payznent of p:ineipai or interest on the Loan by the
Hdate due according to the tenmns of the Loan Agreemerti or of the Note, and such default
temains mucured for @ peciod of ten (10) days affer the payment became due; provided,
howuovyer, that therg iy po cure poried for payments due on the Matwity Date; or

(b) Grantor defmalts in the payment of undlsputﬂd fees or ather amounts payable
to or o behaif of Lender purgusnt to the Note, this Deed of Trust or wudet any other Lo
Docurnents, other than as desaribed in Section 8.1(z) above, and, stich default continues
unremedied for a period of ten (10} days afier notice thereof from Lender to Grantor; or

{c)  Grantor defaylts in the performance or ohservance of any agresment,
sovegant or sorulition requirgd to be porfoumed or ebserved by Grantor underthe terms of
thls Deed of Trust, or any other Loan Docurient, other than a.defanlt described eisewhere
inthis Section, and suclrdéfaull continues unremedied for a petiod of thirty (30 days after
notice from Lender to-Geantor thereof provided that, i cure cannot rensonably be effected
within such 30-day perfod, such faftuwe shall ot be an event of default hersundsr so long
as Grantor prompily (in eny event, within ten (10) days after such nstice of default from
Lender) commences cure; and thercafter diligontly (in any evend, withis ninety (30) days
after reccipt of such notice of default from Lender) prosccutes such cure fo complefion;
and provided further, that notwithstanding the 30-flay cure petiod or extended cure period
described above in this subpatagraph (o), if 2 different notice or cure period is specified
mmder dany Loan Document or under any provision of the Loan Dotumments as te uny such
faitare or breach, the specifte Loan Doevinent orprovision shalt comtrol, and Geantor shall
have no more fime to cure e Giluse or breach than is allowed undar the spezific Loan
Bocument or provision. astu sach faflure o breashs or

@) Ady represendation or wymanty madde b Graruor in this Agrmment aor by
Grantor or an Aiﬁha’h:, if made in coniiection with the Loan, i any of the other Loan
Docwrents, o in any ceridficate or document furnished ander the teoms of this Agreement
or in connection with the Loan, shall be usitme or inconiplete in any matetial respect when
mada or deenied made or tegtated hareundar unless such reprevsutafion or warianty was
not knov, by Gramtar 1o be antre or Feomplete at the time made and suchiepresentation
oF warrarty is corredted by Grantor and disclosed by Grantor to Lender; or

{c) lcnécf’s.s;;‘s.cuz'i.tj intercst o lien under this Deed of st is or shall become
unpetfected or invalid; or .

P4 Connnenls 10 $543-8557-)005.2
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() - Grantor defaults under any term, covenant-or condition of eny of the Note
it of gy of rha other Loan Dnc'mlm!s to. which Grantur is 4 party, other-than a default -
-described elsewhere in this Sccnom aﬁcr the explr&uon of auy not.wﬁ or gmce perzud £
: an}, provided t}wrsan' o

{gy Wotkonthe ?roject, onee cammenced, shall be <ubatartna11} abﬁndt}ﬂnﬁ o

shall, by reason of Gramtor’s Favlt, e unreasconably delayed or disconfinved fors petiod of,
Tifteesi €153 consecutivé days, or conittudtion thall be delajed for any reason whatseever
to the expent’ that- Comgletior; camot, 1h_e reamabie _]udgmeﬁt of L-andcr be

_accomphshed pnor o the. Campietmn Diate;

-:;h} zﬂinyaf G:ramet, o anjl Rel.ated Pariy who Ba part}r te mv of ﬂze Logh
._chumems shall file 2 petition for banks uptcy, o ghall appiy. for, consent {o or permit the -
“appoiwtment of 2 recéiver, custodian, inuaee or lquidator for it or ary of its property or
-assets; or shall gerieraily fuil to, or admit in writing jts inability
= marae] o1 shalk maka A gencrs! ass;gnm.,nt for the henefit of credilors or shall Bé
" adjudivated benkrupt or insolvent; ot shail take other similer action for-the benefi or
protection of 13 creditors; or shnll sive notice 10 iny goverrmential body effinsolvengy or
" of pending insgivency ox saspedsion &f upf-rat.ms, or shall file 2 vialumarv petitien 14 -
hankrup‘tcv c‘r a pcnhmor D SRS secmg *eorgmane'l ox an manvcmmt thh. '

"Z @r s}:uaﬂ #le an ansvice admltr.mg :.he: mr:zmal alieganons 165 pe:tihon; gl e against i iﬁ Y j.:: -
- meccgdmg ‘.mﬂr:v: any suc h iaw-or s»amr“ or, shall'trc dtsso!vcd, hqmdarcc, farmmaitd or

' 'E{eseneej and-Grantor fzilsto-either (i de
- following demand, sufficiers fiads 10 pcrzmt Lenﬁcr ot pa} 1 _
becotne pavable or. {u) pay-said exerss costy-direetly wnd deliverto. Tandér mmr dmor: i
mhechmiics® ten wmvers f’qcrcfo" gor pmd :eae:lpta f’}r nomhena‘cle items), % endsr’ s:_ .
-"0?3101’17 or B - _ : .-

(1} em;at to ﬂ]ﬁ EXT{:ﬁI athmwss*: ge.mtwd puxsumt 0. th,s terms 4nd

ﬁ cnnmuans of the Loan hgraﬂmem of  this Teed of Trust, the sule, lease; fransitr or fwther
encumbrance (whether by cperation of Tavear D’Lbf.‘]’WiS(:’} {and whether at ohetimeorinor 7
e Prsperty or any part thereclorany mtereat,merem,. _
or {B) tiore than fortynins. pemeni 149%} e the aggregaﬁc of an ¥ direct ot mdu;-;cl..._
'cvmetship mtemtm Gramm- o C

B L Lot U B e e P

to, pay its. debts as they

P Qo' 04043 485710982
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(k) A defaalt oecins with eepect to the Scaior Dbt and remains uneured after
ihe expiration. of any applicable notize or gizce period; or

_ (1) * - A default oceurs in' the performidnee of Grantor’s obligations in any of
Sectivn §.6, 5.7, 5.8.3.10,5.13,5.16,5.18, 5.19, 3.22, 5,23 or 324, of the Loan Agresment;

() Ths Geners) Contract is terminated by either party therefo or ejther party
thereto shall fall vo pefform its obligations (aftet any applicable notice and cure period)
underthe Genesal Coniract: or

_ (i)  Any uncured defavdt by Grantor ocewrs and remains uncwred under the
Manggement Agrecment; o

()  Any Bailure by Grantor to tiricly dediver the EB-S information, which failute
continuss mare (han five (5) business ddvs fﬁ]lowmg witice of siich Gailure by Lender,

62  RemediesofEender Upon the occarrence ofan Eveut of Default, unless such Bvent
of Default is subsaquently waived i wiiting by Lender, Lender miy, without notice and without
prejudice to-any other right vr remetly Londér may have, sxercise from time to time any of the
rights and remedies available under the Kotz this Deed of Trost or.any other Loan Document o
under appdicsble law, - .

ARTICLE VY
Rights and Remiedies

: wtiop. of xaa;x Upup the ooeirrence of an wneured Bvent of Dofault
speciﬁed in g@;l pn &.1 ifetmf the entire uapaid balanes of tiw indebtodpess scoured hereby
(nsluding sl accrued. inferost and all-other Suhs sesured hamby) sirall, ot the opmn af Lender,
become itnmedintely due and! pmb]a without notice,-demand, presentment, notice of nonpayment
or nmnpm‘fﬁrmanm, protest, nofise of protest, nelics of inten! to ascelérate, votics-af acegleration,
orieny sther nodee or any othet action, all of which:hea hemby walved by Grantor and all other
partics obligated in any marier whitsotver on ihe indebiedness sequreqd hersby. If an vnoured
Fvent of ﬂefanit ypecitied in Bubsection (hy of Saetion 6.1 hereof occnrs and continues ur exists,
the entire tnpaid balance of the indatiteduesy sepured herehy (including all acerued interost and atl
oiber sums -secured hereby} shall aulomﬁtm[i) become immediately due .and payable without
notice, demand, preséxttment, wotice of nonpﬂymml ot honperformancs, protest, fotico of profest,
notice of intent to accelerate, notice of accelsiation, ot avy o potice or ady other astion, all of
which are hereby waived by Grantor and 2l othier pames obligated in any manne: whatsogvar on
tite Indebiedness secured hersby, The failure {0 exersise any remedy available to the Lendesrshall
not be deenied to be .5 waiver of any rights or remedies of the Lender under the Loan Documents,

at tdw ot in cquity.

72 Forglosure -—Pcw:r of Suje. Uporithe oecurrence ofany uneyred Bvent of Default,
Lender may-reqiiest Trustee 0- proceed with forsclosure under the powsr af‘safe which is hereby
conferred, guch foreelosure o be gecomplished {r gecordance with the following provisiens:

&) Foseclosuze; Pawer of Sale. Trusiee, if and as directed by Lender, shall

TP, Comenezis Ju A843-8557-1095,2

have nil of the righis and ey cxeise.atl oﬂﬂxﬂ_pawmmtfaﬁhmﬂpnﬁmblﬂaw althe. .
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. Stafe Dﬁﬁwada gmstee «may sf:kl‘fhe Progerty Ti ﬂs f,‘ntlrety O it pmeis ?a::id; Ty ong Clr" :
by deveral sajsg, as deenied appmpnaie by Tragee in- s sole and abschite discretion, I
- I‘mstm chooses to have more than o ter::r:lﬁmeme, Tmf;iﬁaf Ay taise the: ‘hmizasure. 3
salestorbe beld sinmiltaneons !y ot suc.cessw&ty, onthe same day, or on such different days
and af such different timas as Trustés fay sleet, Trustee shall receive -and apply the
proteeds from the sale ofehe: Property, ov any portien- 1 thereof, “in.eecordence: m&z‘qc?ada
'taw Bﬁ?ore any ﬁ:nreclﬂsum ,sale “Lender ot Justee s”hz.ﬂ ,,we such muca of dafauii ané o
. mqmd By %w fcllawmg tha mwmatmn of. 'sucvh notice of dnfa:ﬁt, and: net:cez of seié
. baving beerr given as then requited by law, Truswe shall-self the property bmn.o soldata
. piiklic suction to-be hetd st the timie aud piﬁcé specificd in fae notice of- salae MNeither
. Trusted sor Lender shall have: aﬂy Stigation 1 make. demand on Grawfor Defore any -
_fo*‘e osum sale l*rom m:e w umz: 45, a,cr-qrdanee w;t‘h then- apphcable 1ziw '[ms‘c..e may;

f\kwaoie L, t}iﬁ ‘ﬁx:’nc ef salc Truste :
-;Bmdq convaymg the. zrgpszfv Eemg sola-mthmt ay nmcmn‘t or, Wa:rrarﬂ:) “hetdoewor,
. : : siich-deed of any matters of fact, incliding any:
s bearing Upon tho. regulant? or xalidity-of any fereclosure sale, shalt be- onchstve:
;pmf;zf ar” ﬂ:en‘ Mh:&zingss An;z suth deeﬁ shaH be cénchsme agmnst all pezsoris ¥ tc ﬂle :
Zfa :

o Fadin .
g,ht fo ~i;u:mg an ‘P
' BAI Trus&adcfii_

19 beebiagate& fo, exercise any or. a=i ﬁfﬁ“z 'ﬂghi.é and Tﬁmudlﬂs pmvrdt:d
perfonn any or afl Dbhﬂa%im% ofishe landlord under amy or allof the §gds
__Ew)q and Leadér Dy, s s shall-not be obligated 1o, exes erbise and: erforss By
o " Grantor’s rights mader he Teascs. Withoutlmiting the generality of the | foregoiig;.
i} Lmd enay norify the tenants inder the Leasegthet ot Bents are to be paid 1o Lender,and’
" -Fellewing such nofice i Renls siali e waid directly t Lender: andnntj:c Grantor-or any”™
‘ n:har P'etson other tranas dzrcaie::i br:, Lenc:er 1{: being unaexstcmd*that & demgmi by Lgnﬁe;:

-szbyﬁu el N AL
@mntm ereby mwvac&bw auﬂlmzas ;:mdﬁrarwts th: Y:enanm e er‘the I gases to pay atl _
“writiemnogice from 3Lc_ndc T.}:u:rut_ )
thf.: noccasny af Ay mqun:v of Cir.-:mur and without the necessity-of f dpternining the -

’“xlsteme or ﬂamemt.,ﬂce af an ::,wm ar De’f:mu Gramntor. he:eay ;ppomts lzame' s,

P Loinmisisto 466543574098 .-
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{framiar’s attorncy-insfact with full power of substitution, which appéintmsnt shall take
¢ffect upon the ccainence of an Event of Difaull and s cotpled with an interest and is
imevocable priorto the Al and final prymentand perfprmimec of the indebiedness secured
hersby, in Grantor’s rame. or in Leider’s same: (i) to endorse all ehecks and other
nstrumants reosived in-payment of Rents and to.deposit the same in aby aceount sslosted
by Lender; Gij ta give técaiits and réleasss in folafion thereto; (i) to mstitale, prosecite
and/or settle actions for the fecovery of Renatgl {iv) to modity the lerms of any Leases
including teras relating to the Rents payable thercunder; (¥) 1 Saseel any Leases; (vi) to
-enter into new Leases; and §vii) 10 do «lf other acts and things wilh respect to the Leages
and Remts whicl Lendsr nay deem necessiry or degivable 1o profect the Secuelty for the
seoured indebtedness. Any Rents received shall be applied fixsl to pay sl of Lender’s costs

angtexpensos and next In reduction of the pilier secuved {idebiedness. Graror shall pay,
.o Hemand, to: Lender, the ameunt &f any deficlency between (1} 16 Remts recived by

Lender, and {2} all Bxpenses incireed ‘together with interest thexcon ay provided in this
Dieged of Trugt audithe other Lom Docrmsils, _

@ Taking PomswionorConies] ofthe Bropey. As aatter of right without
regard 1o the adeguacyof fhe securiiy, 10d 1y the extent permitied by taw witheut notice to
Grantsr, Lender shatl e ehtitled, Bpon apptivation 0 4. court of Gompetent furisdiction; fo

e’ immedidte appointment of a spoiver for all or any pact of the Property and die Kents,

whether such- receivership: may be incidental 1o & proposed sdle of thiz Praperty or
otherwise, snd Grantor hetey donsentsto $hé appointment of such a soteiver and agrees
thar gk receiver shall baverall of the Hghts and povwers granted 1 Laodor pressant to
Soction 7.9¢c)  Du -addition, to (e txlent perhitied by i and WHE or without the
appumtment of a recsiver, or an apglication theretor, Tender may (¥.2856r updn, and ke
poseession of{aid Grankoy, shall surrsnder avttal posséssion df), the Properly or 1y part
thierent, without natfve to Grantor and without brfaging any Jegal ection or proseeding, os,
if necessary-by forge, lopdl procoedings, gjectment or otlisrwise) and (i) remave and
exclnds Grantor and ity agerits and efiplayses tersfiom. .

)y Manmrementofthe Broperny. Upen obtaiving possession of the Property or
sge the appointeent of a recaiver 45 da-gcribgq--iﬁr‘ﬁ‘c@ﬁng 7.2(d}, Letider, Trustee or the
receivpy, 48 the case yady be, miay, at Bis sole oplion, () maks aff nocossary or proper repairs
atd adlditions m or upon the Froperty, (i) operate, mainuin, conteal, make secure and
preserve the Property, and {iil) somplels the constritiaivot sy wiidished Imprdvarneits

- on the Propecty and, i connestions fhergwith, contimistaity aind all sutstanding contracts

for the efection and completiomef stith Tmproveinsnts and makt nd.enhter into any farther
vontracts which tnay Be necessary, eithér i thelr of its. own mime or in the nawmie of Grantor
{the vosts of completing such Tmproveinents shall be Expemes seoured by this Deed of
Ttist wwd. shall acerie dnterast av prowided in the Note)."Lender, Trustew ar such receiver
shall bz under né Hability for, orby reason of, airy such falting of possession,epity, holding,
réemeval, maintaining, opemtion or manzgement, except for Lendsr’s, Truseeé's or
Receiver’s negligence, gross usgligende or will6fL migeondyed; ik ‘exergise of the

rergedies pravided in this Section shall nof thre or Wwatve any Bvent of Default, and the

enforcerent of suchisipedies; once conmensed, shall pontisne for so-long as Lendet shalt

slect, tiotwithstanding the Saof that the exerciée of such remedies may hisve, for a time,
. curst fhe osdgin:

L Byentn? Default, . o N

BA Comments (o4 B43-3557-8895 2
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' : (f} Seoneition of ¢ {irantor aoms to coaperaae futly wﬂh Lendc
L managm»nt o:f IPePIQp-‘r’E} mcludm& wahuut hmztatzoq ;mvzdmg fudl a.,cess to the
:Pmpcr'}* a:r'd all m)liateraal L . _ :

(B o Unifors o 'mmemml Cods, Lender imay proceed . under the Ui E‘mm :
: Cemmcmm Codo 25 to all or any part. B*’t&s Cotlareril, and in conjunction therswith may.
 eaételsé all of e rights, remedies and powens of @ secured creditor under the Uniform
_Commercial Code, Upon fhe oarurrence bf 4ty uncured Bvent: of Default, Graistor shill
assemble ol of the Collateral and migkethe gamé-available within the Improvementeor ot
such _othor locatien vtequired by Lender, Any mo¥iGication 'equm:d by the Usiform -
Cormereial Tode shall be deemed feasg abity #nd properly given if sent in accordance -
N witti the notice provisions of dhis. Dcct_:, Trust at teast ten{10)-days before atiy sale or-
© pther disposition of the, Coltatoral Dwy@smm of the Collaters] shall be deemed
mmmcrcially feascnable i made pursmant ¥ a ‘putilic sale adverdsed at least twice in 4.
. mewspapet of geners! dirculation in the commumity where The Propetty is Totated: it shall
be deeméd cagotersiatly reasonable for the Trusiee to disposs of the Callateral’ without
 giving any warranties 2% to fhe Coliateral -and Specifically disclaiming eft chsposmen
warcanties. Altcmativel e Lennar fhay- ehouse j0 dispose of some Grallof the Progérty, in
ARy comibigation congisting of  both Cmiatexal and Real Progieity, inone sale to be'Held 1 i
 acoordance with thelaw dnd prncedu&g anphcabic to resl pn}pm}, A permitied by Articic
- 9 of the Unfform Commcrcml{,t)d ramtor agroes thet suchrasale of Collateral mgt:t‘mz -
" Wiﬁl Reai Pmpe*ty consumtcs acammsr ¥ reasnnabie sale of zhc Collaweral. .~

{g} T Abglcafi .' c..dts U Jags' o*!hewme.prov;dedhy apphcabie law aftt
gn'oce;_dq fromi the saie of: the. Srapenty ¥ any pert thereof pursumt so the wghtsand
medms set foril I this Article VI and. any-other procecds received by Lender fr!.}m the ~
" exereive of 2ny of ils ofher rights and remedies hevermidér oy under the other loaw -

- Pogumenis.shall be applied frst 1o pay all Expenses and ngxt $i rectumm of The etnz:rz- 2
o wc&rcd ngebtedness, i such maner and orderas | :.,end.ser may elact

mtime to hmc o pmtactk_ '

| s’}tﬁ%r ‘?_a,meﬁtas‘ Lendcr sﬁaﬂ
' civ mr pmm:hsd undcr the'::

Im«e Ihe nght-r._ _

o ?:'&‘ -" nodies ‘mnulau__g Aii. éi{wd&spmwdadm thlsBcedeT*nst, intthﬁL& az'ﬂ:l'
i the other Loan De.,uman';s are. cumulative and may, 40 e glection of Lender, be sxercised.

ef: vsly, suvcasa‘vely, orin 31‘!.}' marmer and A in. addlﬁurxw amf nther nglﬂs pramdaad b}*.-::-_ :

9‘;_.‘-:'.

? A Euns 0. Promt thiﬁ: Pm,.ww ndig, atid Trustea shall h.:we power ga} to 1:151.111..:. _

‘and snatitain suck suits and procecdingy as: ey 8 ;icm sxpc&m&tw prevent any :mnaumenf N

of thex}"roperq,r or ther Col]a:era; by ey adts’ whish oy beatlawiul or'any? yiatatioh of this Deed
Cof Trust; b 40 pz:eserve orsproteet thelr interest in'she _P__rcpcr\gy and sthe Collaterak, ‘ang ("‘) w

restrain the efforcement of o comphanc«* with au};" Jegistdtion or “ofher ch'cmmemai___ ;
Reqmrcmani nde or order thatmay:be unconetitutions] of Gtheryise. mvahd, if ihe epforcenient |

Bt ccrmpimzme with, such Goveinnicntal Reqmremem, rilé or Gl:{lﬂf.' woulu m-zpar l..h@ sea.urﬁy_'.::_ _

fh?rﬂunde“ ot be pre_]udlcxal tQ rha nm'rst of Lcmar '

P Cfcn;:z-nca;,fsﬁq'-w-‘rﬁ-ﬁ’ssmu}_gsg LT
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ARTICLE YIIL
Waivers

3.!  Waiver of Certain Righis. Te the full extent pernitled by applicable {aw, Grantor
agrecs that Grantar will pot at any time insist upon, pléad, clain or talce ihie bemefit or advantage
of any law now or bereafler in force providing for any appraisement, valuztion, siay, extensiot of
redemption, Fomestesd, moratorium, reinsiatément, marsheling or forbesranee, and Granios, for
Gragtor, Grantor's heirs, devisees, Yepresenitatives, successors ang assigns, and for any and all
persons ever claiming any intersst inthe Froperty, 1o the extedt permittesd by applicable faw, hereby
swiives and refeases sl fights of redemption, valuation, appraisemént, stay of cxecution, notice of
infention 16 mantre or declare due the whole of the secured liadebtedness, and alt rights w a
mnrshaling of assets of (wantor, ingluding the Property, orto  sale in inverae order of slienation
i the event of foreciosure of the tiens andfor security inferesls herehy created.  Granitor shall not
have or #ssert any right under any statute or rulé of low pertaining 1o the marshuling of assets, sale
in inverse owder of aliesiation, the exemptivn of homestead, the adriinistration of egwates of
desedents, or other matters whateodver to defeat, rediice or affect the right of Lendet under the
serms of this Deed of Trust to 4 sale of the Property for the eoflection of the secured indebtedness
without any prior of diffierent resort for collection, or the Tight.of Lender under the terms of {his
Desd of Tenst to the payient of the secured indebetfoess out of the proceeds of salp of the Property
n prefotence to every otlierelaimant swhatsoever except for tha Soniar Debt. Grantor waives any
right or remedy which Grantor may have or be able to assort plusuant to any provision of Nevads
Jaw, incinding, but-not limited to, te rights or remedies periaining fo the tights and remedies of
surelics. Ifany law referred to.in fhis Section §.1 and now in force, of which Grantor or Graptor’s
feirs, devisees; reprosentatives, Suecessprs 07 asslgns or awy othizr persons claiming any interest in
the Property might raks sdvantage despite this Section, sheil hereafier be repealed ar cease fo be
#r oo, such Jaw shatl not theroatier be deemed to preciude the applicstion of this Section 8.1.

82  Waiversyand Agreements Regarding Reimedies. To thé fullest extent permiited by
applieable Jaw, Grantot kercby waives any right'to teing or utitize any defense, counterclaim or
setoff; other than one-which denies the exigtence or sufficlency of the Facts upen which any
Foraclosure action is grounded. If any defense, counterciaim o setoff, other than one permitted by
the proceding clause, is timely raised in a foreclosure action, such defense; counterelaim or setoff
shall be dismissed. 1T such deferse, counterciaim or seteffis based on a claim which covld be tried
i an aetion for money damnages, such claintmay be brought in & separsie sction which shall not
thercafter be consolidated with the foreclosure action, The bringing of such séparate action for
money darnages shall nor be deemed fo aiford ady grounds for staying the foreclosure acdion.

_ ARTICLE IX
Envirunmental Wirvanties, Represensations,
Covenanig aad Endemnification Provisiong

91  Definitions. As used in this Article TX, ths following definitions shall apply:

(2) .. Eryronraental : cfivity. “The enisience, use, storage, Release, threatened
Release, generation, pricessing, abatement, removal, or disposal of any Hazerdous
© Sobstance on, o, or from the Proparty orthe handling, fransportation, treatment, or disposal

of any Hazeedous Substance arrenged by or on behalf of any Indermititor.

A Clunmants (o ABFT-8557-1098 3
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B¢ R Emaranrmn:ai ‘.C‘iamxs .An;r ahd all r-overrmenul i thtri-partyactms
‘guifts; demands; demand leters, clatims,, :evs, notices of non-comphancf:‘ or vicletion,
_ invesiigations, pmceﬁdmgs, cqnsem Jorders, or onsent agrmmts rclating in any wayie

B e présénte or Use of any. ’Hax:a:daus Subgtancs On thé Propary of s Raiaa:e oL : _
fhrenténss Release of any’ ‘Hazardons Substaice 1o or Trom the Properey o the viglation 6f

aryEwmmncmal Reguittment ar any: Brwmmental Pereait applicablete The Broperty -
" o whick otherwise welate to Ry Ervironmeutal Aetivity, incleding, witheu! limitatio,
R those of ot Fronght by any Goverhmental Authority for eafbroeiment; cleanup; Iemczr\?au
" qusponse, vernedial, or other. “goficns or damages purstant toaxy apphoabiz Envirgnrsental
s Requiremet, and: (3i) theseof ¢ eowght by any tHid party; seeling daheges, comuibusion,
jndernification;. <ost tecovery: c;:-m;gﬂlsanon, of {njunctive «elief atising 30, cennection -
it any Environraental R.equmemmt, iy Hezardous Subsignes or fram any: alleged m;ury
. prirsatof mjv,:u-v {0 Property; b, healih, or the. t:nv,x.ramm rcsuhmg T a!leg -
j‘"“resuh;mg ﬁmm aAny lmvn'onmsntal Pmﬁ itj:“ . _

atnaltzes, Gmes, Babliss inbluding | SHcT bl f:}l_'_i}umt? ances; Hems, r.sas’cs a.ﬁﬂ
. pEpRDRes inposed. upon; m,umec‘t by, or‘tmposed any party i ntrection Wi B

" from (Grany Environmesial  fciiity (iyany iﬁmzmmmntai Clazm,‘(;n)_a‘ii sadtE ahd

‘Ckpenses-of investigation dnd defense: oL any :Emﬂr{_mman 1 Clairs, whether of not siche

; Brbirermental Claim:is ;_il,ilmateiy defented, or (v} an Faith 5ot
¢ judpment] T ;:ludm'g hoit mmtaucm, If:asonable _m:}m_yS’ ‘fm
- Sbpstiltants” fee 'ncuirﬂé_

egaa Exi

alieged yisiation of such Ent Umnertm Raquuenmt 22058 ) A0
- o¥ sish Eroperty). | L Damagss” shall alsn m:}udc ¥

. -{A}ﬁénaagcs fespe:sc:m:a.t mjmy a*mjm ppeTty of
ot off o “the. Propersy, {B)i‘ﬁes ificigred. for -

iamréaucrm wsts snd \,Xps:nses ﬁc;rthe 3'&re:pdmrc-rt ﬂf ﬂl’.!}' &e&hﬂaty £y
At ":‘Gl'ﬂtfllmiﬁ?’ TRTIOVEL: TSEOnsE, a&atemmh

fng Wik required by ARy - Gov,emmental smnhanry Br

vironeaental Cladm, (O reasanable atforheys” fees, costs,

:E:I(I}; Sbiligtto any- §i .ot Qovermmeéntsl Suthority to mdcn:mﬁnsﬁnh PRISOILOT
- enfity Tor €EsS

' (E; dxmanmmn irthe vaiue. ”iafﬁ:c Pmp*\mv

1. Jocal -_laws stamtes mles

B ' MMM@_ 1} feds ali 1Al
'_”_ togilations, opdinances, pergits; Ticenses aud- delerminations

¢ ta hedith, dndustrial hygiene andior "ﬁi" environnent, 1
i ‘ﬁout 1111’!11}&1193&, t*ne« *Camrrﬁhd'

| PACsmriss GBS HEE

-'f:} B E‘,mx; nidedisl s Darndirgy. Al ciﬂlms, ;urlg,m__ ents,  darndges, Tosses;

enf@rcmg This Asticle IX ke .w}lechﬁg any sunis. duz-hersender; -

fgonpestion - aith. the 1tem mfaren;:cd A0VE, .aad

£ iy Govemnmental
ty i:zmn;_; gwbsd}cﬁ‘un over'any Indemmilor; ibg. Prperiy, ot auy wSeTOF mupant
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Environmental Response, Compensation and Lisbility Act of 1§80, as amended {42 11.5.0C,

§ 9601, &t seq.) {“CERCEA™), the Solid Waste Disposal Act, a3 wrnanded (42 U.S.C. §
6201, ¢t seq.), the Hazardous Materials Transpartation Act, as amended (49 U.8.C. § 1801,

et seq) the Clean Air Act, as amended {42 1).8.C. § 7401, et seq.}, the Pederal Water
Poliution Confrol Adi, ds amended {33 US.C. § 1251, ¢t seq), the Toxic Substances
Control Agt, as amended (15 ULS:C. § 2661, et séq.), the Safe Drinking Water Act, as
amended {42 11.5.C. § 300, st seq.), the Atomic Energy Act, as amended (42 U.S.C. §
2014, =t seq.), the Federal Insecticide, Fungicide and Rodentivide Act, as amended {7
U.5.C, § 136, of seq.), fe Oil Pollmtion Act of 1990, as amended (33 U.SC, § 7701, &t
s¢q.), the Brergoncy Plenning and Comnunity Right-to-Know Act of 1986, as mnPndecl
(42 LLS.C: § 11001, et seq.), the Qaeupadonal Safety and Mealth Act, as amended (29
0.8, §651, et seq.), snd the Endangered Spec:tr:s Act, and any corresponding state laws,
statutes, regolations ar ordinanses,

) Envitonimgintal Peiits,  All permits, approvals, idengification numbers,
licenses, and other awthorizations required under - sny applicable Tinvirommental
Riquirement.

& ¥Fnvironmenial Reguirements. All Environmental Laws and &)l rules,
fegulitions, gmidelines, standards, orders, decrees, permils, licenses, concessions, and
trenchises promulgated pursuant thereto, andfor other restrictions or requ.lrements of any
Governmental Authority relating te healfh, industeial hygiene and/or the environmes, and
all applicable judiclal, regulatory, of administrative déctsions, decrees, jndgments, or
orders. theremxder, as reay be smended from t:ms to time.

&) ﬂmm;nmtal Axtherity. Any governmental authority (federal, state,
coimty, district, municipal, city or otherwise), ncluding, without hmatatlou, the United
Slates of Americs, any stats of 1he United Staies of America, and any subdivision of any
of the forégoing, and any agency, departmont, commission, board, offics, authority,
instrumentality, burean, or gourt now or hercafter in effect, having jutisdiction over the
Propesty, or over any Indemmitor ov any pecupant Or user 6f the Property, or ady of their
:csppoﬁvcrhuskx;sscs_, operations, assets, ¢r praperties.

(W)  Hazardous Subsiange  Any subsmnce, product, material, elemen,

compound, chemical or waste, whether solid, liquid of gaseous (i} the presence of Release
of whish requires reporting, tavesligaiton, or remediatién under sny Eovironmemsal
Requirerneat, (1) which is defined, Hsted, dlassified ot regulated as & “hazardons waste,”
“hagardons substance,” “ext 6111*315& hiazardéis waste,” “restricted Hazardous waste,”
“hazardous material,” “loxic substance,” “regulated substance,” or other similar or related
term mndef or in any Bnvironmentl I{oquu'ema.m (m) whtich ig toxie, radicactive, or
othorwise classified as hazardous or toxic and ie or becomes zegulaied by any
Goveromental Asthority as a threat to humarn hedlih or the envirenment, {iv) the presence
- of which on oz about the Property cavses or fusatens Lo catse ¢ nuisance tpon the Propery
ot to-adjacent propecty, [v) the grasence of which on adjacent propcﬂies cotld constitute a
trespass by eoy  Indemniter, (vi) which is asbestoy; (vii) whick is polychlorinated
Tiphenyls, (v} which confains petroleum or any petrolenm-derived product,

e e e : - - i =

DA Comments 1o 4843 -2537.1085 2
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| AND HEREBY AGREES

'PROPERTY . GR mw INDEMNiTE:s, U\TLSL SS Aﬂn' 0 THE- EXTENT bUCH v
 ENVIRORMENTAL DAMAGES-OR SNVIRONMENTAL CLAIMS ARE FINALLY
. DETERVONED TO HAVE ARISEN SOLELY AND DIRRCILY FROM THE GROSS..

- NEGLIGENCE OR WILLFUL MISCONDUCT OF INDEMNITEES. THISOBLIGATION .
. SHALEL INCLUDE ANY CLAIMS RESULIING FROM. THE NEGLIGENCE OR.
. ALLEGED N
L ENGLUDE,
 CLATMS, SUTTS, AND ABMINIS

D

(=) nderground smmgﬁa““}“”hﬁim <rapts, filled or PartiaL} filled with ity sub"'tancsg B

erdx) ary fa:lmactwe materials, e fumaLciLhyde ﬁ;am insuldtion, or radem,

_ w igﬁm 328, Lmder any ass.ignee oF Lendér with: :fespeq.f o all o amy
' pnmon of e Lodn, dnd all &f “thelr réspective sibsidiarizg, affiliates, sharshelders,

: parmcrs membess, ditettors, officess, agents, atiorneys, and smployees; and heir .

_'respecnvz &uceessm and asszgns, and “Indcmm;ee: WHeRNS eny ong ot the Iﬂdemmte:‘b

Ot - End Llur G;a.nmr an-'i ity %ccesscrs and assﬂgns

{k} Rme::;e Ay spﬂ]mg kﬁkmg, pmn:pmg, pourfng. amn:tmo @mptymo o
. ad,;schax;mg, an ecn:ng, escanmg, leaching, sceping; mipgrating, dumping, or-disposing intg =
. sthe gnofronmeny {tacluding 8 abrndonient or discirding of banels, containers, drams,

' .':t:mkﬁ or aﬂter clﬁsed rccepta& eti amﬁammg any &azaxcim "&utasiance}

fl“ QS@ Us'“ mmersh:,p, develapmwm, co:zstmc#.im m,ntenmo:,

;rrmagqmc'ft, bpetahcm, nrbcwpanc 7 (of the P.mpe:ty}

' _EW'!R()‘*&'MEW&L DA

SGLIGENCE - OF ANY INDEWL’%‘EE THIS OBLIGATION SHA

FCH. HA.Z ROOUS SUBSTANCEMAY BE LEGALLY ALGOWED TO REVATN

| A Commidis B AMTAITNIF2

CAT !0‘%_ {‘RAN’LGR I-TE!»L.BY ASSE MFS UAMU’:"Y FOH,_:_
T ANOSHALY, INDEMNIFY, DEFEND (AT "TRIAL AND
APTI TE LEVELS; ADMINISTRATIVE PROCEEDINGS AND ARBITRATIONS,
. WIT! FORNEYS, CONSULTANYS AND EXPERTS ACCEPTABLE TO:LENDER),.
- SAVE, AND HOLD HARMEESS EMZH INDEMINITEE FROM AND AGAINST ANY . .
i MJES ANB INVIRGMEEN’ML CLAIMS -

CWITHGUT LIMITATION, ([ THE BURDEN OF DEFENDING Alf.
ATIVE. PROCEEDINGS {WITH COUNSEL .~
;REASOEA::@LY APPROVED RY TNDEMNITEES), £ VEN.IF SUCH CL3IMS, SUITS, 08
.. PROCEEDINGS ARE GROUNDLESS

. SFRAGDULENT, ‘OR FRIVOLOUS, ANIF
- CONDUCTIRG ALL 1

(EOTIATIONS OF ANY DESCRIPTION, (B) PAYING AND.
AND AS THE SAME SHALYL BEUOME DUE ANY AND ALY -

T ATNST ANY INDEMNITEE,

; ' AS THE SAME SEALL BECOME -~

BUE, ﬁLL CGSTS OF “REMOSEAI. a}?{BEOR REMEB ATION OF ANY KIND, AND
PROMPTLY DISPOSING OF SUCH HAZARDOUS SUBSTANCES. (WHETHER QR

UL, DR Bmmﬁﬂ THE PROPERTY IF REMOVAL OR REMEDIATION.
18, I I . :EE?RL'I)};NI:}, (W) P&’YING mﬁ mscm%me,_
WHEN. mn AS" z—msxm:qm LI $ -
' ERT ?RG‘F‘?RT? Ismms.@mmmz Aﬂnmmwmk cwsw&?rm
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REQUIREMENTS, (V) PAYING aNIy DISCRARGING, WHEN AND A8 THE SAME
SHATL BECOME DUE, SLL COSTS ASSOCTATED WITH CLAIMS FOR DAMAGES
‘T0 PERSONS, PROPERTY, OR NATURAL RESOURCES, AND (VY PAYING AND
DISCHARGING, WHEN AND A5 THE SAME SHALL BECOME DU, INDEMNITEES
REABUNABLE ATTORNEYS® ¥EES, CONSULTANTS' FEES, AND COURT TUSTS,
ANY INDEMNIFEE, AT ITS EXPENSE (OR AT GRANTOR'S EXPENSE ¥
GRANTOR'S COUNSEL OR INDEMMITER HEASONABLY BELIEVES A CONFLICT
EXISTS IN DUAL REPRESENTATION), MAY EMPLOY ADDITIONAL COUNSEL OF
ITS CHOICE TO ASSOCIATE WiTH COUNSEL EMPLOVED BY GRANTOR;-AND, IF
AN EVENT OF DEFAVLT EXISTS, ANV INDEMN ITER MAY IN GOOD FAITH
SETTLE ANY CLAIM (INCLUDING ANV ENVIHONMENTAL CLATM) AGAINST 1T,
WHETHER OR NOT SUBJECT TO INDEMNIFECATION HERTUNDER, WITHOUT
TR CONSENT O JOINDER OF HGRANTOR OR AXY OTHER FARTY.

.33 givival, THIS ARTICLE IX, INCLUDING THE INDEMNITY
CONTAINED HPREXS, SHALL SURVIVE THE RELEASE OF THE LiEN OF THIS
DEED OF TRUST OR THE EXTINGUISHMENT OF THE LIEN BY FORECLOSURY

OR ACTION TN LIBU THEREOF.,

94  RightsUnder Bryironmwail. Requirenionts sud:Gthor Righte, Nothing i this Deed
of Trust or i any othet Loan Document shall limit or impair any clatms, vights ot remedies af
Eepder oy Sigr Indemnilee against Giesalon: of any other person wdes any Bhvironraental
eouitenent erofherwise at léw or it <quRy, fagliding any claims fo Fand, misyoprasentation,
waste or Bisih oF vontract -other thau 1y Deed of Trusty and any rights of contyibution or
‘ndemnification. o additivn to any oftiertights orremedies Lender miay gve wider this Deed of
“Trast ior Bt sifter Loun Dgonents,.at law or $1j-cansisy, wpot] diy breatt ar default by Grantor
tinday this Toed of ‘Frugt, Tiender iy pirsue Ay sorpedics availanle 1o Hunder Nevada Law.
Wiliget Hiviting atsyof the repeiies provided hérdn &r iy the-gther Logn Dicuments, <Rantor
gc}(mwleﬁges«aa@gmastfmmmw Sngifinis AvticleEX gee’ envitonmsnial p TOViSHoS, made

oy Caaniseetating o el proprty surend ot Grantor's eluresosapy sl tho o
F e Dad of Toust is a buvach of contraot such that Lender shell hike - fexiettiés provided
under Nevada Law for the recovery of damages ind for it endorciaient thereol, LenderSselion
for tho recovery of damiages or enfurcemgnt of this Tpeed of Trust shafl siot constitise an actien
withii the mesuing of any provision of law limiting the gt o & defigiericy of 4 deficlency

Judgmetit

ARTICLEX,
Assignment of Leeszs mad Rends:
101  -#bsolute Assiaimeni In. ofdé;rf;o!prwiéé 2 siwarce af future payment of the secured

indshisdness, Szantor heseby shaokutely and ungondivionelly grats, rausfors, conveys, selts, sets
 over and assigng to Lendet all of Grantor's dight, title axd intexest novw pxising and horeafier
atistng inand to the femss, subleases, condessions, Livenses, feanchisas, BoCUPANSY AETESMISLS,

tenaniciés, subtenandies and other agreamenis, cither oal or writien, oW existing znd hersefier
arising wiiish affect the units conistititing the Front Sight Resort and Vacation Club, together with
gy and sl security deposits, guaranties ofthie lessecs’ or tenant? abiipatians (including any and

alk securivy fherefor), and other seoupily undet any suchledsss, sublsases, __mp;esaions,_ﬁcensas, )

P, Commens to4543-8557-1095-2
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_ gtmaawczmg oa' sppotiing, av_y-gs}‘g‘t%@ fwngoing (afl of fhe TvelSing, Jod any and alf extengions, |

'L::v&alstlm'aaﬁ shiglibe reforred o, collbairdly, e "Lefles™), amd hirchy

Clh ’i}a‘aﬁ% it apecifically ekeluding any mv*ﬁzé‘.t!e% rante iswuss, mﬁi& voyaltes znd Qrocuz*ls
: 'fmm iy, Tedkeds aaany other Bisinass ccaidieted by oroen beldf oI FSFTD az‘:&qagff ik il

 prepagment of rers, seitiomnerts of iﬁzgaﬁ
Foligwng ﬁufwlt, andafl pe 3

¥ upon Letider the night rocatieet &l the Income; xeifs; Hsves, profits, toyaitics
: *‘hc Loaseszid any business condugted at the Fesnt Sight Resori aid ¥echiioo |

; idmepk and seEarity - chesxt_ thersiritiey iﬁgcllec&welv e “Rogis™:  The témm. ReqsT
wﬂlu&eg,bu_ 3¢ not timited 1o, all minimun gérits, additional resits; mmagﬁ za*m,ts,1 deficieney -
rents, cOMMION, ama -miaiienanes cnmgcﬁ fease “termination payments, re“«zms of any tpd,
wiijements of past.duetents, and zzqaad&téddamgﬁ -
wnider any policy nf:nsmncﬂ coveing toss of rems

. :-mgg';%wf Witk gny andal g}hs ané. ai;,uix; 5 of anty | kmzi Thst Wﬁm may have against snyERsny -
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ERisteed o Senate an sheolute ﬁaxuq\rﬁ}t!&mﬂﬁﬁ préseitiy o sefive assighvcht fo Leaderof alf ;
- ol Chromter’s Aight fifleand mterest in and tofhe Teases and e Fents and shadl rothe déemed
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ma:m & secm'tw mierr:s,t _
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r;myts' ff.&ir’i«‘.es
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5o long. asn Eveul ofﬁeﬁt&ﬁ temalns dpoured, ﬁi’ﬁ”{tﬂf%’;zﬂ
; a!l ﬂems, oir T YAl ARy JEEL tereof aot veg 4 ;:aam %a;rg
g 558 'd.thamby Upeon'any Fyeut oiT

Yeand: mﬂ,w ﬁaneaﬁsaty for

'ngenany_ sirtionalt ﬂw?rapc !
mﬁ for. m-a&ﬁvﬁsemﬂ%% s

ik @-Lﬁﬁﬁ%{ﬁ}}m _ ;_*vliﬁtherpn11*ms« durm
z‘xy Vet ot IR Ay Ernis o soictted 7974 dott %
© psinst the secared ndishieinoss, Jom all Bage

mezggawe:e»m«po msiqr of e ?Idp‘ﬁzﬁ( Iima oot 5hali she mgnmm '-=-ééf Tents o

16 the seeured indebyelziess ey, veherhed m’fﬁm &axmg y

. cmw-m.mﬁ&ma to e reduded by an aniguet grester than iy Resizactnally vcm‘;& -

e ;.. "‘dg.‘t’f

a7 & fm:amn thhe llCBn:ﬁ.. AremE

74 Comias AV -

fa'i* - 10 siie, eitkior ik b peioss a“‘vr:;vam: o¥in fhe wens ﬂf 3

' f\ava a.vewcrihk, Tieense, ’%B mﬁ&:ﬁ i
expetises of The Propestyor the.

2t T'ﬁepeatrs *c}amg 16 I.é:aséss or

0411



BBOEET Psge 29 of 38

Artiele X with regard to the Reuts, Grantor and Lender specifically irtend that-the sssignment of
Rents and Leases contained i this Deed of Trast is oot intended to resultin a pro tanta reduction
af the secured indebtadness, Aoris it intended to constifule & payment of;, or with respet to, the
scoured indebtednoss, and, therefore, Cirantor and Leader spocifically intend that the secured
indebiedness $hall not be deduced by the value of the Rents and Leaged-assigned bereky, Such
reduttion shall oceur only if, and 1o the extent fhat, Lender actuelly seceives Renty and applies
such. Ronts to the sscured indebtedness, Grantor agrees that the value of the leense granted with
regard tg the Rerits equals the value of the absglute sssignment of Rents 1o Lender.

104 Direvtion o Tenants. Grantor hereby intévocably authorizes and directs the tenants
under a1 Leases to pay all amowits owing 1o Giamor thereunder to Lendsr following receipt of
any “written notiee from Lender that states that sn Bvent of Default remains uncurad and that all
sugh amourits are to by paid to Lender: Gramor further suthorizes ind directs all such tenants to
pay all such.amounts t Letider without any wight or oblization 1o inguire 2 fo the validity of
Lender"s notics and tegartiless of the fact that Grattor has nutified any such tepauts that Lender’s
potios Is invalid of has direoted any such tenants not to pay sich amounts to Lender.

10.5 - Tgpuiintion. ‘The ossignment contained in this Asticle X will weoninate upon the
fiill reconveyance of (s Beed of Trust.

ARTICLE XY
General Condifions

(2j  Trustes, Trustes shafl be deemed fo have accepted the terms of tuds gt
whicn thig Deed of Trust, duly exeonted and acknowledged, is made & public record as
provided by Taw. Trustee shall pot be obiigated fo notity any party 1o his Desd of Trust of
any pending sale vmder auy other deed of trust of of any action or procesding a which
Graitor, Lendex, or Trustae is a party, unless such salexelates 10 or reasongbly faighl affect
the Propexty, thils Deed of Trust, Lender'ssecurity for the puyment and performanes of the

- gecursd indebtedusss, o the dights or powess of Lepder or Trustee under fhe Loan
Documints, or unless such-setion ot proceeding has beon fnstitnted by Trustee agatnst the
Property, Crantor, or Lendet. .

(5}  Powenof Téuss io. Regonvby ér Consent, At-any tte, without lability
and without notice to Grantor, on Lendér™s writton request and presentation 6f the Note
‘aind this Deed of Trust fo Tiustee Tor endorsement, and without altering or affecting (1) the
pérsonal Hability of Grantor or any ather person for - the - payment .ot the secured

© indebtedasss, or (i) the lien of this Déed of Trus} on the remaitider of the Propeity as
seourity for the ropayinert of the full sniount of the secared indchisiness then or later
scoured by this Deed of Trust, (§ify of any right or power of Lender or Trustee with respect
fo thie rerainder of the Property, Trustee niay (1) reconvey or reteass any part of the
Prperry from the Hen of this Déed of Trust; (2) approve te prepacation or filing of any
map ot plet of the Property; (3) jninin the graniting of zuy ¢asenent hudeping the Propegtyq
or(4) enter into any extension o subordigation agreement atferting the Property or the fen

of this Desd of Trust.

TACaminens o 1843855010932
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@) i‘; 5tamtmaa of i@t"c Lendat, at Lender ‘s option, may frovn vime 1o nme
By writtés fostruvnent, substituic & SuccBsser 6 SUCCOESOIS 10 ANy Tmsioe natued in. or
- moking tmder this Desd of Trust, which instrument, when exetuted tod. aeimowledged by
‘Lender and recorded in the office of e Recorder-of'the county or counties in which the
Property is igcated, shall constinute conclushie proof of the proper substityiion of such
siiceessot Trustes o Trustees, Fhe successor Trustes: or Trustees shail, withpul conveyance
froim the predecessor Trustee, succeed w all vight, titis, estate, powers, and duties of such
-pr&:ﬁ:ﬂfﬂser Trustee, including, without Hmitation, the power to reconvey the Property. To -
. be effective, the Tastrioment must comialn the names of the ariginal Grantor, Trostes, aod
Lender under $his Decd of Trust, the book and pzge or instrument of dochient mamber of,
which, and thécounty in -hh.iuh. this Deed of Trust Iz fuoorded, and the naricund address
of the substituic: Trussce. If gay notice of defauli has been recorded under this Died oF
* Tyst, this powsr of substitition camot be-exercised waiil all eosts, fees, and experises of
tha-then aeting Trustec Have been paid, On wuch payment, the. 'fhen acting Trusteg shall. ™
~ ipdeorse recsipt of the payment on the justrumest.of substitotion. The procedure provided -
in this vagmgh for substitwion of Trastesy is nol. exclusive of oihel mwms fm‘- X
sabstitntmnpmwdef ov ;mw ea:ole Tawe, '

: @ 3o Rﬁm%@ﬂt&he* h‘? ’?ﬁzm or Lmﬁr By acccpang or. appm#mu
+ anything requlecd i 16 be observed, parformed, orfulfilled of o be 4iven 1 Tristes orLénder
" pursuant-o ths Lodn Documents, zwiud:ng without hmtaﬁcm amy offiem’s sertificats,
'+ balance sheet, stat::rmcm' of profit and logs of other Fnencial statement, survey; appraisal,
* ot insurance policy,” netther Trusteg nor Lender shall be deerned ‘b have ‘warsanicd,
. consemed to, or affiwacd t}wﬁ{.ﬁmmc:,v larfahty,, Gﬂbc‘txmess, oricguleffect oFihiv same,
“or of any term, provision, or sondition therof, and such acesfitance or approval. shereo!
- ‘shalt nigt He or. ccns'm.tc Ay %M&R:.Y W afﬁmﬁmh mﬂi‘ "‘e‘,spect tbmw by T Frugtes o
'L?:u&er o _ '

y (e; }:4@ '[.I’fibt-hl? of }‘am tee, Tristée shall aot hc ia.ahlc far any cnomf Judgm:nt :
o act done by Trustee in good Taith, Grbeothem'lse. rasgnnmbie or accountable under any
.cxrcumsiances momr gnelding Trosiec™s segligence); excep*i: for Trostee’s gross’
- . negligence or “wiltfd misconduct. Truste shall have e tight to.rely oh any mstrrm&“‘ié_'- :

- doctument.of signarine mithortzikg ot sappcm spy nohon tdken or ,p:cposcd to b fkon,

. bv’l‘mstcche:mumb: feved by Trystéein good faifl o begennine. Al monéyseeaivad ¢
: bv Trigtee shall, vnfil ted or applied a8 havein pruvided, e’ Bl in fust | for the. ﬁmposcs

“For which they wré racsivad, but need not be Segregated in any manser fror any other -

- mroneys. {except ko s exienrfequired by law), and Trustez shatl be wodér no hab:qu for:

' uterest on zay rmoness recsived by Trustee heretnder, Grantér hez‘ébj«' rabfies ands -
“sonfizms zoy-and all acts which the hersin named Trostes or IS SCCESSOL Or Sudoessare,
ihetitate or substifutes; i thig tnist, shell do Tawfully by vithe: Théieof, Grﬁn‘i&r will...

reizrbmﬁ Trustee for, and m&smm‘?y amd save Tr:jlstea Birmless agabist, anj and 388
-Emkﬂﬂy amﬁ s¥penses which nay e menrved by Srasiee (inciuding as 4 pesilt 5f

| Trustee™s negligents) in the perfoimance of ite ntizs. The forcpoing indemmityshall
i oaptisrninaté uboh dlscharge gfthe secme& iﬂd”btvéﬁcﬁs mfovecinsm , anvelesse orother
rt&rmmatmn oft‘us D:Pd :} Trust.. : T

B Coreens o 4SUBESHTANSS.D
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112 Musiberand Deader, Words.in the singular ussd hezein shall be deemed to intlude
the plupal and wards in @B phueed shall be deemied to Toalinle ths siggulyr, afifessin cach ingance
the Bontest i otherwise; and words of gy gender dhall be ducsed 6 fighde e masculine,
-feminine and neuter, '

113 Beticos Al notiess ur other commurdcations requited or permitted o be given
prirduant tp this Deel of Trust shall be in writiyg sivd shall be considersd. as yroperby given () if
witied by £t olass Minied Sraies wnall, postane repaid, repistered ov cerified with rehim receipt
regvesisd; (b} by défiveiligsamne fparsinto the inteidetadfressips; {6) by delivery lo ampltable
infigpendent third party theidereial délivery service for samia day or next day delivery angd
Sreviding &ie evifitviee of ihesipl af the wiflce of ths tnrended addeessess or (3 by Tacsimile to the
‘addressee with evidonce Vfborigt B tie aflthessee’s facsiniile number, i any. Notice sv.mailed
shall be etfaotive thyes (3) days afer ite depsuit with the United States Postil Serviee or any
suvpissor thereto, noticdian by fersongf dolivery shall aagfiecﬁ-,?an fy i and when recedved
bythe dddrosspe; gotics sent By sucku saminereipl Gailvany servions Sall be affactive upon delivery
1o fherectplent (fseus for sems day delivery)arthe fing busincss diy following dalivery 10 such
colfiorsial dolivery gervice (G far noxt duy delivery); and motiy given by oiher means shalt o,
sffcctlve caly if and when received at the otfive ur desighaled plage or michine of the-bdended
adlteasee, For purposesof notick; the addrosses of the:paciics shall be as sel Jafih heratnl provided,
twywever, that eithier pacty shail have The sight tor slmnge’its address ff aptice bercunder 1o any
dther Yotation within the continental Unfied States by the glving 4F 1€ (10 dans” priov writtess
notise 1o the oiher party in-fhe mahner sot forth herein.

Grantof eieby veqiests thet @ cogy of any notied ol default gad any nelice. of sale
‘hereunder be maiteditn Grantoral the addides sek fith on the first page of s Deed e Trust. That
address is-alo the msiting addeess of Grantoras debtoyimder 4o UGG, Lénder's addeess given
on tha first page of this Deed-of Trustis the address for Lender ag secured party undet the UCC.

114 lavaldefionof Provisions. avalidation of any-oue ovmere of the provisions of this

Theed ofT;fust-.shal.-'ih-:ib way affct gy of the othor povisions heyeof, vehich shall remain in fufl
Torcs and effect;

115 HBédings. The gﬁpﬁcn.é m.lheatzﬁ‘ﬂgs herein ave inssried only as & nmiler of
conyeniensce ant 85§ fefererice and in no ey defing, fin;it;‘&f'_tié.-‘s.cribg:thz seome of thig Dedd of
Trast of thie infent of wiy provision Befpof:

16 COTERNING LAY AND VENUE. THIS DEED OF TRUST SHALL BE
GOVERNED BY, AND CONSTRILD, APPLIED AND ENFORCED IN ACCORDANCE
WAITH, THE LAWS OF THE STATE OF NEVADA AND APPLICARLE LAWS OF THE
UNITED STATES OF AMERICA, WITHQUT REGARD 10O CONFLICTS DF LAW,
GRANTOR AGREES THAT THIS DEED OF TRUST IS FERFORMABLE IN NYE
COUNTY, NEVADA. CRANTORSTIPULATES THAT CLARK COUNTY, NEVADA, 1§
PROPER. VENUE FOR ANY ACTION OR PROCEEDING INYOLVING THIS
' AGREEMENT, TO THE BXCLUSION OF ALL.OTHER VENUES, GRANTOR WAIVES
ANY OBIECTION BASED ON FORUM NON CONVENIENS AND ANY DBIRCTION
TO VENUE OF ANY ACTION INSTITUTED UNDER THIS DREDR OF TRUST, AND

- PA Commentd o $843-3537-1G246.2
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- CONSENTS ‘I‘G TI-]ZE GR&N’IL\TG oF u‘;u'iJC‘H MGAL OR EQWAEL’E %H?E.FAS IS

' ﬁbEth!ﬁ «PPRG?REATE BY THE CGZJRI’

o A3 .TT Ko, Ig;d ﬁmy Bmci'tt::?ry_ Giaidtsr and Lc:;dm aanow}.,dg:: that this I}eeﬁ of
' Tmst {smade solelyfor the benefit of #he parties hereso and thely fespecive Baetessors ¢nd asagns

- -and po:fhisd par!y slw*ﬂﬁ OF Ay AsEAme xha" fos2i ﬂuru-parv beme{ima-s; rights are sxtended. Qf
: Crﬁmud Im:e‘by

1.5 ;:uacmsors' ﬁd Asa: :k& Tha terms pmvmms, t;_amhants al.::t c:;ram'tmns hereaf

- ghall®s bindlig upmﬂzzme zid the heirs, devisees, ropresentatives, snecessorand assigns of

- Gravisgnt fand il vefergnoes I thits Diepd 6 T wza.tiﬁ 'Gr‘am‘ﬂ‘* whall he deemet 0. ude a‘[‘ suth uih
gy, -devizess, réprasamativas, sustessors and nesiori o Grantar), and shail e i

s

| gf Tuostee: and Lisader and shall CORSHRLS COVORANIS TUADInG weith he Tand, Lender ‘amy, fmm .

ime o Houe and. without: motice it Granior; assign, partieipate o othensiae transfor all or any
mﬂl{m( of the:Loan secured hereby, the Note, this Deed of Tmst (Gmd the Jién fveated héreby) and-

- the (dqio] Fender” stall faclude Letider's successors and assighs and wiy subzeguent hoider(s) of
. the el sccwcd h/:mcsj( e ny m;s@naa Q“ Wansferee fherﬁm wheﬂ:er by 'U}'}ﬁh‘:iﬁ.{??k nf I 61
ﬂghcmzse.

AsyLY Taws: %llagreamenza' et

 and whetherwiitten-or dral, aie hereby:
&s‘ﬁarssmclﬁ of the: ptmczpa? agieant gf
matuity of shie Note or otherwise, Shal) Dyt _
agmed to' be'pmd 1ot Lender fincluding aty ol nmensaﬁun, h(mever dmommatﬁd, héﬁi i}r

:_tand Nf: -ada Igwrthat nmghemntmctm for, tHacE: cived, paid 6F agreed Yo be paidte Lender
 any 'sor'rpemaucn, howavaz éammmawd, heid o da_ema:l %o be ‘Intaressy (ihe
3 : it ﬂmcﬁﬁl} : m{mﬁwhmxpmsanen,

Mé,‘k%_zi:iﬂnyl-éw-f; _ :
cezve mte—cst or anythx ng 6F vakis desmed 1mrust*z)5£ sgiplicable o inexcess -
- equal & woy smeh excssive frifersst ﬁi&}l be-applied to-
S u:d.uw oﬁ e—f the prL Sl ofﬂ:e’NoLé amd no 1o The pa}fnim ﬂf_ imteriat, of il vuch excessive <
. um%wst e;;ccedsih; wopaid }rmmml ba[auce@" 1he: sick sncsss shall ‘bcm‘uud&dto Granter.:,
S AY Frterest: (neluding uny other compensation, however denerinated, held o5 doemed to.be .
- : mtszesﬂ ‘paids . gzer"ri o He, paid 1o Lmehaﬂl to the oxten ernnttn&hy zp"ks.abl iaw, he
. amortized, prorated; alioested snd spread i equ, pa

L

SE; by Girantor prige 10
_the prd of the fofl stated term of thie Mote and, the interest Guchuding =ny- olier cenipensation;

“however sienommazd heldor, &ecme;d.ﬁn s interasty seoeivedd for the actual pesiodelthe sxische.

S Gf the Now exceads the Meximuin Lawiil Rate, Lender shall reﬁmd {0 Granter theampiiof the
- sxbess ot shall credit the gmonat of theexcdas agamst ampiintg oWing s uihdarthe Mote, Crantor

‘other Los.n Dacumcmts {and Lender's rights and Inferests thoreuedif); o vhole or bypart, and-

bz SHiBresty exceed! e maxirnisn’ nouzt of mtcrcbst permitted nnder app&mbiwfeﬁmal .

e payatls s Lendor dn j:f"

{f*sm Y mmmu Vo

- fhrongli the Tl stated e oof the Mo,
- ingleding rensvals o forbeanee periods, 507 ihatibe Tate Gr it of teerest on Tie Nete skall
. notexeeed the Meamun Lavwiul Rate; and Indhetevens the Wote is paid }

10 fmy c]mm. secking vsury ;’um:iheg el st Lemicr Lo

o ”ﬁe Ay agre:esﬂm'as a‘cundttmrr p;et:ede

i Ce e T R _«355:77'1695[‘1""_5:"
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Grentor will provide written notive 10 Lender, advising Lasder in teesonable detatl of the mAtUIC
and amount of the viclation, and Lender shdll heve stxty (60) days after receipt of such notice in

which to correct such usury violation, if any, by either refimding such excess imerest o Granm:
or erediting such exoess inierest: ..gamstﬁie Note sand/or afy other indebiedness then owing by
-Grantor to Lender, :

1110 WAIYER OF IURY [RIAL AS A SPECIFICALLY BARGAINED

INDUCEMENT BOR LENDER TO MAKE THE LOAN TO GEANTOR, TO THE FULLEST
EXTENT NOW OR HMEREAFTER PIRMITTED BY LAW, GRANTOR AND LENDER
HEREBY WAIVE TRIAL BY JURY TN ANY ACTION, PROCEEDNG CROOUNTERCLAIM
BROUGHT BY GRANTOR. OR LENDER AGAINST THE OTHER TO'ENFORCE TEIR DEED
OF TRUST, TO COLLECT DAMAGES FOR THE BREACH OF THIS DEED OF TRUST, OR
WHICH IN ANYOTHER WAY ARISE QUT OF, ARE CONNBCTED TO-OR ARE RELATED
O THIS DEED OF TRUST.” ARY SUCH ACTION SHALL BE TRIED BY THE JUDGE
WITHOUT A TURY.

: : \GRIEEMENT, THR MOTE, THIS DEFD GF TRUST AND THE
OTHER LOAN EGCUME& TS CONTADN THE FINAL, BNTIRE AGREBMENT BETWHEEN
THE PARTIES HERETO REGLATING TO THE SUBJEDT MATTER HEREOF AND THERECOE
AND ALL PRIGR AGRIEMENTS, WHETHER WRITTEN OR ORAL, RELATIVE lIERETO
AND THERETO WINCH ARE NOT CONTAINED HEREIN OR THEREIN ARE
SUPERSEDED AND TERMINATED HEREBY. TUHENGOTE, THIS DEED OF TRUST AMD
THE LOAN DOCUMENTS MAY NOT BE CONTRADICTED BY EVIDENGE OF PRIOR,
CONTEMBORANEOUS, OR. SUBSEQUENT ORAL AGREEMENTS OR DISCUISSIONS OF
“THE PARTIES HERETO, EXCEPY A8 INCORFORATED 1N WRITING (4T THE LOAN
DOCUMERTS, THERE ARE NO REPRUSENTATIONS, UNDBRSTANDINGS,
STH‘ULATIDTQS AGREEMIMS OR PROMISES, ORAT CR WRITTEN, ’N ITH RESPECT

10 THE MATTERS ADDRESSED IN TEE LOAN DOCUMENTS:

1112 Mo WitbrrTendor & Tristee, ”Mﬁ eourse of dealing 1 condust by or amang
Lender, Trnstes and Grattor shall be effentive 16 amend, modify or thange any provisions of thix
Desd af Triist or the oiter Loan Documents. No faffura or delay by Lefder or Trusiee to insist
 ispon the-striot perfarmange of any term, covenauf or agreement of tiis Doed of Trust or of any of
the other Togn Documants, or to exercise dvy fight, powe of remedy consequent upon 4 breach
thereof, shatl constitute & ‘waiver of any such ferm, covenan! ot agroement or of any Saght breact,
oF preclude Tionder or Trisice from. exsreising Ay such right, powot or simedy at.any later time
© grtimes. By ascepting peyment after thie due daty of zgy of the: sasﬁrerl indobtedress, neither
T,endet nor Trustoe shall bedesmed to waive tlis right ellier 1o requis prompt payinent when doe
of all oflier secvred indgbtediegs, or to-declars #n Byont of Defanlt for failure 1 make prompt
payment of aty such othes seoured: indebtednoss, Neither Grantof nor any othel person now pr
herenfleriobligatad for the payinent of fhig whiold 1or ariy parl of the secired indebtedugss shall be
relieved of sush tability by season i0f () the fiilure ﬁf Lender 1 ocomply with any request of
Graritor or of any vther Berson $o-take action fo foreclose: this Doced. of Trust at otherwise enforee
atiy oF the provisions of fhis Diesd of Trost, or (b) sny sgeeoment of stipwlation bétween any
subsequent ownér or owaérs-of fhe Fropery and Lendes, or {0} Lender's mxtentiog the time of
payiment of mo€ifying thetemns of this Peed of Tenst or any-of the other Liodn Diopiments withont

_ ﬁrgg having obisided the conseat of Grantor ar such other Persen. . Regardless of Bﬂnsmeraﬂﬂn, ]

#A Comments b 4643-1557-1005.2
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' and withoutsheneaessity fax any notice 1o ot censent by fze-holder of any subordinats Lien on the

Property, Lender may . release any Persun at at any time Hable for any-of the séoured indebtedness o

any pat GI the secrlty for he D‘c—hgmons and may. extend the t.me crf }-m’mmt or ofharwise -
tin any way
TSt Over 2ny
subordimaie fien, The. holger of any subordinate Lign shail have np right to: ten:ur*a*e afy Leasc.
_ regatdless of whethst ofnot such Letse is subordinats to this Dead of Imst Lender maf fesort 1o
the security or collateral deseribad in this Deed of Trust ot zay of !}w Gmer I.{:an Dowmﬁr&. -

vnuch@ the erms- of thiis Dieed of Trust or any of the ather Loan Documents wh
mpaimg or gffecting the Hen of this Deed 61 Trust ov the priofity of this Deed of

qua caxdﬂr and Mermer 28, Lm&cr*m“ elect ii ﬂ:sr zole dzscreum; o

11‘13 AToreys P

1«:::1{3110:1, atternavs fees, costs srd expeﬂses m@urred in ban.m.pfcfv =rd. mt}lvency- et

Ghas (but neti.mifed ) in conusetion wilh seeking relief from stay In'a bmkmpmy p.mcaedlug,
'I'he Tarm expenses/ "aa, used in the prédeding serience, mcludes any expenses ineirred by Lénder.
' in-cpnnection with any: ofthe out-pf-cout, state, federal or. usﬂkmplcy praceedings referesced

. abiove, l‘miﬂ!‘.i“lng but 10 Hmited 10the Tees and experses of any a;,pramt‘s consultants and expert

- wilnessss retdined or ccﬂsulted by Leadsr in conzestion with any af these. pmaeedmgs.. Léndsr

mal} alse be emniad f{l its_eftomigys™ Jees, cust
‘proceedings o ccdw‘ ad enforce the judmint,
Emount of any-asudull expens
and agénts, which Leudt:& gy .z&cuz mmmwcuen with {a) iHe
(‘D} The sustody or prcsew&uon of, ot the.saloof mllcct.ur; i

SXPEnsey mcu"r-\d in aBy: ﬁ@ﬁt—judgmeﬂ

Agrccmcut

1114 INEEMN“‘F{CATION GR&H&UR r{EREBY ;\CKM)‘

AGR:‘ES THAT THIS DEED-OF. '1KUSTPCONT Ixﬂ\b CERTAN: ’Q?-'BENH\IIFICATTU‘\‘i--

PROVISIONS, INCL«IDING BUTNOTI WTI'FBTC SECTIONS 41582808 11 L HEREGT

| WHICH MAY, IN CERTAIN INSTANCES, INCLUDE INDEMNIFICATION BY Mm .

OR I}THBRS ﬁGﬁBﬁS’F LENI;’IE & {;R TRUQTEE’S G‘iﬁ«"t@ "‘QEC LIGENCE. .

releasedof s:ecord, af ang a‘ﬂﬂ ali ...mumhr*ms n&d out of thepmeeeds t;I "",;: ‘mml‘ :
th manf)ecmncnts ' _ : _ S

gsmmwmezmmews;

Fzg:ms@ Gramtor: shall Felrbirss Lmdcrfov alt sﬁamcy:s ﬁe*s o
ar.d wxpenses, and 8l other'costs and. expmscs arising, ?mm and after the date:iercof incusrsd by -
Lcndcr in comticotion Wwith e vafercimsnn.of Londer's righs umier fhiis ﬁgmcmcm and-gachof
the othcr L@aftﬁmmcnxa mciumng, without i1mzatmn, atigrmeys” \’ees aad” ﬂtpeﬁsca gnd vither -

& for m«{ appvliate prtaz:endmg,s, put-m-ﬂwﬁ negou&ﬁans x»m?kouts and :

tor will upon dermand pay iohender the
nchnding thefees- and sxpenses of #is cownsel and of any expesm
' as]rmmstrum of this Agréement,
iy, of other realization upon, ény of
he Propeﬂy, ¢ the exercise or enforeement of any of the ngﬁts of L.ender hmezmder anilfer
- {dy'the failureby-Granter'te perform of observe aty of the provisions hevesf, This pzewsmnﬁ S
- $epazate and. scvmabic ang: 3hall Burth ﬂwn-a;ger o4 s'.ﬁ:gr\.ement il 20y jadgmeni ontius

P&Cmnm;o{gqg;ggs-;wgg 2
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ENECUTED effeciive as of the date first above wrilten,
GRANTOR:

FROWT SIGHT MANAGEMENT, LLC
& Mevada limited liability company

“STALE OF CALIFORNIA 3
; { @5
COUNTY O, )

On . \\\ , before e, . Notary Public,

Didial, Maodges, Prost nt Sight R{aﬁagmnent LZ.(‘ z Nevada limited
liubility company, whte proved 1 on she basis of safisfactary evidance 1o be the person(s) whose
name(s) isfare subscribed 16 the withig lnstrumient and acknowlgdged 10 me that helshe/they
executed {he same in hisfher/their aulhirs eapac;tmes) angd hat by histheefiheir signagure(s}
on the instrument the parson(s), or the entity itn betixdf of which the person(s) ected. execnted
the ms!nunent.

[ certify nnder PENALTY OF PERIURY under the la.ws of 1

Stute of Califtrmia that the
foregoing paragraphi is true and- correct.

==Mleage Seo Aita

Witness ney hand gnd official seal.
. [Sead] iwmwﬁﬁWMt
(Signature) e Californis Fat

P Commients 1 4343855710852
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} A notary public or other officer completing this. 1
“ certificate . verifies only thé ‘identity ‘of tas. i
;. individual who sigaed the document to whick this }
| gortificate i attached, and not the. tiuthfuln&ss.

i i a::cura«;-gr o m"hdiwafﬂiat&mum*‘m . J
- STATE OF g;g. A Cm l—wu 5«4 3}
-'-CGUNTY OF £ i /-‘: %) ;gg‘,s%ﬂ::@
- On ﬁ(};ﬁ’_; C’»‘Q _.__-before me, ‘—*::’ F@ﬂ”ﬂﬂl
. _ '.._v.ahmmyPubhcmmdfardem anu Statc
o _‘,e:r‘onal]v app..srisad AR
s '.whvpmwdmwoﬁﬁae_

| bsu;xs nfsat:sf«cwry ewdcnw 1o Ge the personfs} wh.nsﬁ ncmgé%} 3fgfe subscribed to fhe within

~tastrument gt asknomladga 1 e thet helheMimy escouted the sams In hisfheritic
autiorized capas lty,ée:sj; and fhat by hlgﬁx@#’%ﬁ%w sighature{sy-on the. m;z:aam the pmoa &, o
ihe! enh!}f v.pvn bch..lf of £ which thap;:“"nj&) a.ctbd. e:xmuted the mstmmmt '

: '.I cerﬁ:ﬁy under PEhAL‘I'Y 0}'*' HER.%URY zmder fiis IHW:- oi' t..z Staia of Caizfenna thaf the_

ﬁ:mgomg W;&giﬁph s fze and mﬂect

LEsi, RGN0 -

'WHNES-_S my fﬁsn'd and ofﬁa,;al ;;m_!.- Attt
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BXRIBIT “A"
LEGAL DESCRIPTION

PARCEL It

A TRACT OF LAND BEING A PORTION OF TRACT 38, OF THE FRACTION TOWNSHIP
22 SOUTH, RANGE 54 EAST, M.D.M. AS SHOWN BY THE INDEFENDENT RE-SURVEY
AND SURVEY WITH TRACT SEGREGATION FHED WITH THE BUREAU OF LAND
MANAGEMENT ON MAY 10, 1935, ALL SYTUATED ¥ NYE COUNTY, NEVADA, MORE
PARTICULARLY DESCRIBED AS FOLL{WS:

BEGINMING AT THE NORTH BOUNBARY CCORNER OF THE MOST BASTSRLY
BOUNDARY LINE OF SAID TRACT 38, BEING THE CORNER KNOWN AS "AP(]* OF
TRACT 38 AS SHOWN BY SAID BUREAY OF LAND MANAGEMENY SURVEY:

THENCE AEONG THE BOUNDARY LINES OF SAID TRACT 38 ON THE FOLLOWIRG
THREE (3) COURSES: 1} SOUTH 89° §5' 56" WEST, 1313.50 FEET:

THENCE 2) RORTH 00° 48 15° WEST, 1309.00 ¥EET:

THENCE 3) NORTH 89° 19 08" WEST, 1716.94 FEET:

THENCE SOUTH 97° 25' 58" WEST, 864.51 FEET; SOUTH 51° 50 25™ BAST, 540,22 FEET;
THERCE SOUTH 85° 06 44* EAST, 391,56 FEET; SOUTH 44° 07" (3 BAST, 88659 FERT,
THENCE SOUTH 32° 07 51" BAST, 509.73 FEET TO A POINT-ON THE BOUNDARY LINE
OF SALY TRACT 38;

THENCE SOUTH #9% 3¢% 28" BAST ALONG SATD BOUNDARY LINE OF TRACT 3%
861.95 FEET; THEMCE NORTH 06° 48 57" WEST ALONG SAID BOUNDARY LINE OF
TRACT 38, 130890 FERT TO THE POINT OF BEGIHNHG.

MORE COMMONLY ENOW AS: LOT 1 PER RECORD OF SURVEY FOR BOUNDARY
LINE ADFUSTMENT MAP, FILE NUMBER £4S836. RECORDED DECEMIBER 28, 2005,

NOTE: THE ABOVE METES AND BOUNDS DESCRIPTION APPEARED PREVIOUSLY I¥
THAT CERTAIN DOCUMENT RECORDED DECEMBER 28, 2005 A5 INSTRUMENT NO.
§45537, OF OFRICIAL RECORDS, NYE COUNTY, NEVADA.

PARCEL 2

A TRACT OF LAND BEING A PORTION OF TRACT 38, OF THE PRACTION TOWINSHIP
22 SOUTH, RANGE 54 EAST, M.DM AS SHOWN BY THE INDEPENDENT RB-SURVEY
AND SURVEY WILH TRACT SBGREGATION FILED WITH THE BURBAY OF LAND
MANAGEMEIST ON MAY 10, 1935, ALL STTUATED IN NYE COUNTY, MEVADA, MORE
PARTICULARLY DESCRIBED AS FOLYOWS:
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.CC’MMCING BT THE I'GE}RIH BOUNDARY CQ"!NER DF 'EE-IE M{}ST EASTERLY-.__
 BOUNDARY [INE OF SATD TRACT 38, BEWNG THE CORNER KNOWN AS “E.P? ¥ Cff‘“_

: TRA.CTEKASSHOWNBY S‘L[EF NEEAUOFL&NDMNAGEE\@NISUR 4_(“, _.

 TEREE. 53 cougsas 1} SOdIH. 59 55' 6" mss:r 1315 50 FEET 0" "APl"" 91= sam

IRACTS8;,
THENCE 2) NORTE 00° 43157 ?vBS T, 1309.00 FEET TO "AP13™ OF SATD TRACT 38;

I}IENCE 3} ‘QGB:,IH 35019708 W“s'f 1%10.98 FRET Te iy Pvpanqr 01: BEG}:E%‘ING QF_

'in*cﬂT C)F LANI)BBSCZRIBED &KEIN i E

THENCE SOUTH I}?" 25" *8" WEST, 864.}1 FEE’E',BQU—‘H 51% Sﬂ‘ g EﬁS’L 541:1 22 FEEI

- THENCE SOUTH 85° H&' -’-F?i “BASY; 391 56 PEET; SOUTH 44° 07 13*EAST, 83699 FEET;
THENCE SDEIK*Z’ 57 5’1" Ee_"a.ST %SF 33 %TTQA"’MT 0}'1 ?EEB%‘E}ARY LENE
‘OF SAIDTRACT 38,

o T?HE,NCEALOHG Q&B}‘BO‘C’D‘B&R¥L"\W \BF ‘I‘?AC.'{ :%Gh 'I'H.‘E FO[LGWENG F'l._VEH' .

ffn .
URSES x) Nom g0 5 33” m'*s 4-:5 95 FEEI
| THENCE 2) SOUTHO0Y 13" 21" BASE, 263207 FEET )
 THENCE 3) NORTH $9° 43700" WEST, 2656.48 FEET;
'THENGE 4}NORTI—IM° mr zz" WEST, 263791 ra)z?

NMC'KE COWDNL’Y Kﬁﬂw 9.5155* LT i
- x_-.II’EE AIEJMSTMENT MAF. "' FILE: NUMEE"{ ‘545&_36 ]

THAT CERTABY Docm ‘RECORDED. DBCE’:&BBE{ zs-,' 2005 A5 msmm{ms NO‘_ ':

: ﬁ@.@g 03 m“mcom ' mvgm,

. BodofLegal Desciipion.

e s ¢ -
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.p&’:omjqu FOUBSTED BY: 3y O1AZI2618 010810 B L
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| therenl ;rva?erﬁ» E ccsras 6f Nye County, Nowads,

5 1"12!8’! &Wﬁ%ﬁé’ﬁ‘%" 'I(fﬁ Q&'XA'\.»‘IRU(TI{TS I).RKE} [}F TR‘{ZSI‘ .
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enr.!ar“ﬁ, as,’-%zemﬁmmy, \Yhﬂ:ﬁt‘
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mammi Qifc‘:ﬁ:a and I{cﬁm ﬁﬂﬂ:i

" mm'wmﬂa tzhw “Giginal Reed -oF Trwst™). The Ofighiat

:;.'Ecxm Agr@;:z;m“n Wiz ams:&duﬁ by & Pire Amivnadmeatte Losn Agretnient effectiveasof faly 3
057 (the @;ngzmlmm Agnep:mmtaﬁ il fiud by sesh Reidbdnisatis “»f&;z‘ﬁe;z toeatieaivety 2s

s “Lios dgresneat” and Ehe Offjgingd \Tufc v st edimnd supesaded by an Aménded gl -
© Restated ¢ ' :

- Degdof Trust as, ameuaﬂu o}; thix: ‘-‘ﬁat &mendm n
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B. The Parties desire to amend the Original Deed of Trost to modify the rights and
obiigations of the Parties as farther set forth below.

AGREEMENT

‘NOW TEEREFORI, in consideration of the Turegning Rocitaly, which are berghy
insorporated info the opaputive provisions of this First Amendment by this referznce, and other
good and valpable consideration, the receipt and suifictency of which are hersby acknowiedged,
the Parties pend the Original Deed of Trust as Tollows:

i, Deituedl Fowws:  Tnitially capitalized terme et defined hereln shall have the
Tespeotive maanings assigned o sdch terms in the Original Deed of Trust,

2. Amendment wid Revtatement of Articte £ 5 bie Oviginal Deed of Frase,
Acticle | of'the Original Deed of Triist is herehy emsnded and restated From and after the Effactive
Date as folows:

“ARTICLE |
The Lioan

L Kone. The indebledness secured by this Deed of Trust is the result of a ioan in the
original principal amotst of up w0 Fifty Million Dollzes B 000,000 (the “Loan™
providud by Lenderto-Grantof, The Loan ig evidsased by {2} that certain Construction
Lodn Agresment dawed October 6, 2016, by and between: Gravior and Lender, as
‘amended by that cebtain Firgt Amendment to Loan Agreement (as amended, together
with aniy firther extensions, vsuisions, modificarions of amendmerits fherets, the “Loag
Agkeementy, dated 2 uf the Bffective Date, by atd between CGrantor and Lender, and
{b) that certain Amended and Restwied Promissory Note swecuted dated a8 of the
Effective Date, by Grentor, payable to the order of Lender in-the wmaxirmm original
prineipal snount of the Loan (together with any extensions, rovisions, modifications or
amendwmenits heresfier made, the “Ngie™).”

3 griemets Roufied, Except as specifically amended of modified herein, each and
svery term, covenam, and condition of the Died of Trust as amended is heraby ratified and shalf
remain in full force and effest, : ' '

4, sogpine Lavw, This instruinent shall be idterpreted and construss in accordance
with the lasyg of the State Hf Mevada, '

5. Biudine hisubiient This First Amendment shall be binding upon and fours to the
benefit of the Parties hareto and their respective. suctessent and permiftes assigas,

6 Counferparts Tlis First Amendmett may be executed in fwo or more
counterparis, each of which shall be desmad an criginal, but all of which fogather shall comstitute
ous atd the same dnoument, '

[SIGNATURES APPRAR ON FOLLOWING mGE:f/?;Q
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N ;WZE::'_E-_: JESS =W-HBREG£5 Lender and Borromwer have signed :t?5iﬁ":Fii“s‘t-.é-mt_n'dmﬂi_@_ a5 o
the First Amerdment Efostive Date,

BORROWER:

FRONT SIGHT MANAGER T
- ANevada Limited Linbility

By:

Name: gnatiys Plarza.

Tide: Menager

LAS VEGAS BEVELCPVENT FLRND, L,

. Y =

i
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ACKNOWLEDGMENT

Anotary public or cther oficer campleting this.
.ceitificate verifies ortly the identity of the individual

who signed the dacument to which tihis cerilficate js
atlached, and not the tuthfuiness, accuracy, or

N

validity of that dotument,

State of Ualifuitiz
County of 2m #reny

- o - i
.. befers me, ?:i; 17 Sbian, 5

$o bari patlin
{Inzert name a0d il of the officer]

whe pigeasd 1 16 op the basis of szfisiactory evidence b the ersnﬁfﬂi' whose name(g)
subseribisl to the vtk Instumentand asknowlalses to o thatl ;
iy erthed authorized cansaliyd; %), and fha{b%w

LT
, : ey exenited the same in
ithaf/thelr Sionatuubieren tha fisiument the

n'a}raan;g}g.aﬁ e entlty upon bl of whiehithe pérba{s) agled, exaoufed the instrument,
I cerlify under PENALTY OF PERJURY under the laws of the Stats of Callfarnia that the foregoing

paragraph is true and gorrect,

b} ot e A
WITNESS my hiznd and official seal, nier

l\-ﬁ:“?
/ 5 <
S m%ﬁimﬂﬁ E}

L

Fa § B : -‘: g
Signature Z%_/-;::‘. Rt
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'EXHIBIT 3




CONSTRUCTION LOAN AGREEMENT
try and between
FRONT SIGHT MANAGEMENT LLC
2 Mevada limited iabiiity compaty
ag Borrower

am

LAS VEGAS DEVELOPMENT FUND LLC,
a Nevada limited Ligbility conwpany,
as Lender

Dated; October 6, 2016

4B479250.5503 8

043¢



- Reciul A
- Recital B
Recital €

- Definifions.

 ‘Seetion 1.2:
Bestion 13
Swﬂm 4

' Seefion 1S -
“Bection 1.6 -

“Section 1.7

Seetion 21
“Section Z2

o SedtionZs

. 'Séﬂﬁ)ﬂ 2 S

" Section3:1
Seetion3,2

. Bection 3.3
" Section 34

5

Section 357
: 'Sﬁnﬁﬂn}ﬁ'fi

o
- Section 4.2

WATSTSESS23 - -

ERTLETE S L T

e R R o "_"_"':Q'E:_i\-_'ve'“l'=" :

C@NDITIGHS oF§0mawm<; |

- ;E; &Liasmgkcqmrcsnems '

Erw:dums fgr advanoes _
‘Staphatn,cvs '

0431



Section 4.4
Sestion 4.5
Sectior 4.6
Saction 4.7
Section 4.8
Section 4.9
Section 4.10
Section 4,11

" Section 4.12
Seciion 4.13
Section 4.14
Section 4.5
Section 4,18
Section 41T
Seation 4.18
Section 4,18
Seetion 4.26
Section 4.2
Sestion 4.22
Section 4.23
Sectioi 4.24
Seétion4.25
Seclion 4.26
Section 4.27
Seclion 4.28
Section 4.28

"Section 4.30

TABLEOF CONTENTS
{coatipued)
Page

Legel and Valid Oblzgafims T I Feopirtees s bitace e 23
LT iona TR
Title vy, b st e £8m b e s ot oo w23
De.t@m ﬂﬂd Hazanis Ay : L — TP R S .-23
Payment of Taxes., . vt A s et e crm s el 3
Agreements : 24
No Defanits pnder Lozn Dow.rm.n.fs o GLher Agreemants. ,,.24
Boundary Lines; Conformanes with Gwemmenml Reqwmmc:m a;}d

-Rﬁstricﬁens ke Atk amirbn e ram = aar 3 . g ARy

Project Costs...., s nst e oo e et me e, .35
Utilities. .o, V3Vt S msmpen P—— w...,,,25
Personai Properry Cumisas e mitntres e meth b s bt s s s o e B
Candemnatron..m,m,...,,m S N N ..

Sejparate Lots ., (R revnsnnns w25
Fecaal R;escrve Regulataons T st s s st iy e
Iivestent Company Act oo : N
Unsngisiered Seourities..... e mtet i e eearea e ne g rvar et onairie B3
&GCHMCYGqufOJ.mau{_m DR Y " imn i [P ;26
ERISA Comphance...o. oo e . #aepinns arave ernreidG
Complianee ..., povovons - Yo oshinserer s smr gt serer e arrres OF
Cotsents et e s R sttt e e st s e eann 2T
Env:mnmcniail_aws,.. s oot st e A wet s senavorsnnastanmns 27
Anti-Terrorism chulmotzs SRzeebe s sareA e eare burb i sns e Tatans o sei s sarimat N

Subsidiarics PR s g e R g Hor ﬁﬁ,zg
Lisases S TIPSR T S ORI+ N
Owaerdhip end Cont:ol ochrmwe,r. ot st bt mgarn b arererens 28
Use of Loan Peoceeds ... Hedirnanss - trir i sl B
[nsu:ancc [ T R L - el senea e vpnaran e O

ARTECLE Y

{4) COVENANTS OF BORROWER -evcon poesmocrros risevimrmpasansiasoinesion 30

Section 5.1

Section 5.2,
Secton 5.3
Baction 5.4
Beotion 5.5
Section 5.6
Techion 5.7

Section 5.8
Section 5,9
Seetion 5.10

Compicting Constenction............... : e it 30
Changing Costs; Scape or Timing of Work..m S 1
UameLomPrmeeds R PO ORORIP: J |
Keeping of Records S ,,..........' emrms s seasesanssusstronsiesnt L
Providing Bvidence of {Jompicﬁmr . s s peststevep e 3 ]
Maintaining Insurance Coverage w32
Transfercing, Conveying or Encmnbﬁmg the Pm_;ect or Bﬁmwer 8

Ovwership Interests .o .o, et 33
Complying with the Loan f}ucuments and Other Dments SOOI ;.
Upidated Appraisals..emeovnn, - ORI - |
Reporting Requirements , ..., SR OO 1 |

ii

0432



Section 511
 Rpbtion 5. 12=-
 Sestion:5,13

Section 5,14
" Section 513

-Section 5.46

- Seetion 3,17

: 'Secuans 11 S
Sectgan__s I3 S
| Bection 328,

- Bection 321

_Sectmn 5,221 B
R Seeuon 5u245_.:: L
" Beith ' Repmrts and Rctums

©Section €1 -
- Section 4.2
" Section 63,

. f‘Sﬁeuéﬁ'B' i
=--'Sectlca£ 2

- Secftan 83

.- Section 8.4

- Section 8.5
 Seetondé - -
..Section®7.

. Bection 8.8
Seotion 85

_::_".Ta‘.csaudctamzs S
| Mamtain Exitece., ot

o NOM - et i e, . - . .
'f'Ccm.mganx L:ablhty Sirorvseniistiesbastadr s s O
Mergzer, Consolidation, end Managcrncnt b e spn .
' Lcss of Note or other-Loan .

TABLEf)r CQNTE‘{T& '
(cannrsuafi)

S SISV SO

Compfiarics with Appfzta'ai Laws

Acccs.-s'bdlty Regtﬂa‘acm, et m -

ARTICLE '¥I

ARTIGLE ‘%’1!

wer s Def:mlts e AE

WSCEIIANE@ xIS

T e et s i o

0433



Seetion 8.10
Section §.11
Sectfion 8.12
Bectinn §.13
Section 8.4

ITABLEOF CONTENTS
{eontirmed)
Pave

Lender Agsignment, - : e A8
Titas of the Heganos...orpvrin.nn . - " 88
WNo Oral Modioations ... . R ket ar b e e A e ke € ke EmeE em e nem e AB

Capiions ., : . SOY. -
Borrower-Lender Relationship POt

iv

0434



EXHIBIT A
EXHIBITRB
EXEBITC
EXFIBITD
EXHIBITE
EXHIBITF
E‘XEIEBJT G

EXFEIRITS.

Budges.
Ditaw Request

Draw Request Cenificate
Legai’iamcrim

Estimated Constrictivn Cost Stetsmenit.

Tmprovemsnts
Queniershiz and Conitrél

0435



CONSTRUCTION LGAN AGREEMENT

THIS CONSTRUCTION LOAN AGREEMENT (this “Agreciusmt”) is made and
entered into this Fowth day of October, 2018, by and behweer FRONT SIGHT
MANAGEMENT LLC, a Mevada iimited Tiabitiry company (“Barrgwer™), and LAS VBGAS
DEVELOPMENT FUND, LLC, a Nevada lirmied Viability company (“Linder™, with respect o
the Poliowing facts: '

A, Bomower has requested that the Lender provide tic Loan (as hereinafter. defined)
to Borower in the principal smm of up to SEVENTY-HIVE MILLION DOLLARS
(§75,000,000) for the purpose of paying off Existing Liens (as hereinafer defined) and finaneing

the: construction of the Improvements {as hereinafier defined) iz eccordance with the Budger (as
hereinafter defined).

B.  Boxrower has secured, or will endeavor 1o secure, financing for the remaining
costs of the Project (as hereinafler defined) 45 follows: (1] other equity conmibwtions from
Bosrower in the amount of $75,000,600, in the aggregate, o the date the Eoan is made, which
includes the enterprise value of Boower's primary business operation, Front Sight Firearms
Training Jostitete CESEIT™, which enterpiise value was determined by Bring & Company, Inc.
to bie £50,000,00 on Scptember 21, 2015, £2) Borower's equity in the Jand on witich the Project
will be Jocated, as well as the land and improverents on the tidiacent parcel whick is the focation
of the existing PSFTI, which land is currently encimbersd, inter ulia, by & deed of trust with a
cucrspl outsianding balance of approxdmately $1.661,446.07 as of September 0, 2016, and (3)
such additional consirection finarncing as may be secured by Borrower uf a date subsequent to the
date of this Agreement, with the understerding that any and all liens seeuding sheh additional
construction financing will be superior fo the liens securing the Loan evidemced hy this
Agreement. The fand en which the Project will be located has an appratsed value of $25,600,000.
“The criterpriac vatue of PSFTI and the value of the land and mprovements thoroon ane referred
o colisctively a3 the “Bosower's Enwin®,

Z, Based upon (a) the efforts made by Lender to comgly with the mles and
regulations promulgated under the EB-5 Program (as hereipafter defined) and (k) the materials
and submissions developed by Lender; the Loan has been stractured for the payment of sosts
velating to the development of the Projest as set forth in the Budgst approved by Lender,

NOW, THEREFORE, in oconsideration of the mutual sovements and ngresments
hereinafter set forth, and for ather good and valusble consideration, the receipt zad sufficiency of
which are herehy acknowledged, the parties hereto sgree 45 follows:

MUSINITION

For purposes of this Agreement, the following terms shall have the following réspective
megnings, unless expressly established othenvige:
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hereto and made & pari hereof) signed aad sworm o by Borrower; as fhe same meay be amended or
stipplemented fram tiine fo time, specifically allocated to be paid with Lian priseeeds,

“Besiness Bay® megns any day riher thap a Satuitday, a Sundsy, or 1 Jegal tholiday on

which banks i Las Vegas, Nevada, are notopen for business, .
7 2" meang the date thet this Agreement is executed, Which shall be the date

"on or about which Lender rensondbly anticipetés malking the fnltial Advenes to the Bomower
Pmsuznt io-the terms and conditions of this Agresment, :

“Lode” méans the Internal Revenus Code of 1986, us amended.

“Collateral” mezng () alf of the collateril covered by the Ded of Triset, this Agreement
ot any other Loan Doowment, and (5} ali acosssions to, substitetions for and rephicements,
Jprodiis and proceeds of eny of the foregding, inchding, but-got limited 2o, winceeds of any
ustestioe policies, olaints against Hid pestics; and condemnation or refquisition payrsents with
regpect to.all or any of the foregoing. '

“Commencemant _Dare” means the date following insullation of e requirad
infrastructure on the Land aug on whicl consteiction of the buildings {hat will constiiute the
Front Sight Resovt and Vacation Cluib units commiences,

“Copunitment” means an amoms not to excesd seventy five million dotors
{575,000,000). Such Commitnent shall be reduced by aoy principst payments wade by ar on
behall of Bormower or any prfacipal redustions ofherwise required under ind purspant o the
Loan Documents. ' . :

“Comiplefion” means that () such portion of the Tmproveinents. are substatially
-completed i aceerdance with the Plans, as reasonabily approved by Lender, paid for in-Mll, frec
‘of all meshanios”, dabor, materfalmen’s and ofhir sirnilar Tien cldims, snd substansial Sompletion
has been certified by the Project Adchitest; (if) a cerdificate of substantial completion for such
Improvements has been sigeed by Borrower delivered to Lendet; (i3} Lender has received
acceptable evidence that alf Governments! Reguirements angd zif private resirictons and
covenants relating to such Ixprovements have been complied with of satisfied {if applicable) and
toat findl certificates. of oceupancy for snch Tmprovements, it applicable, have been issued by ali
appropriate governmental authorities; aud {iv) the requiremsenss in ‘Section 8.7 havé been
satisiied, '

“Contplerton Bais: meansitliedate that s no.later, dian-Jhicty-4ix (36) iaouths from the_
Gomienesiil Date.” THE Chinpretion rate-shinl] be subject 10 exteosiongir delays thsuliing:
frer T di fere (as-defined herein), provided, thar Boivever gives writted ndfice. to Leder

sywly pon kigbining aware of the docdrrenge, of, any Force Majenre condidon and,
privided further, thai Hhie. bpgregatespsriad of any nndall =itk Force Mujetne delays shatl not

e
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_siaeet st:mmﬂryﬁf the Budget prq ded by Bomv;er
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General Cente:aciaarshalihe sigeatory to each 'Bx&w .

aad &cocmnm:t mfomtw:z s
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Hazardous Substances, protection of wildlife, endangered species, wetlands 6r nahural resources;
health and safety of empioyees and offier persond; and notification reruirements relating to the
fovegoing,. imechiding, without Imsitation, the following statutes, gnd tegulations adopted
thereunder: the Comprehensive Bnviconmental Response, Conpensation snd Liabiliy Act, us
amended by the Superfizad Amendments and Resuthorization Act of 1986, 42 11.5.C, § 9601 ¢
seq. (“CERCLA"), thie Solid Wasts Disposal Act, a8 smendéd b}' the Resoured Conaervation
Recovery Act and the Hazardois and Solid Waste Amendments of 1984, 42 US.C. § 890! et
seq. (“RORAMY: the Federal Water Pollution Controt Aok, is amended by the Clean Water Ast of
1977, 33 U.S.C. § 1251 of seq.; the Clean Alr Aet, as amended, 42 US.C. § 140! &t s2q. the
Toxic Substances Control Aci, 15 11.8.C, § 2601 &t seq. {(“TSCA™); the Bafe Drinking Water
Act, 42 US.C. §§ 300f theough 300j; the Hazardous Matérials Transpostation Act, 49 US.C. §
1801 ¢t seq.; the Off Pollution Act of 1990, 35 1.8.C. § 2701 et keq.: the Bmergency Planaing
and Community Right-to-Koow Act, 42 U1.8.€. § 11001 gt seq.; and the Occupations] Safety and
Health Act, 19 U.S.C. § 6251 2f seq., 83 each of the foregoing mozy be amendad from time to
tire, '

Budrosmental iy " means any claim, demend, obligation, cause of action,
ailegahon, arder, violation, damagq injury, judgment, pena!ty or ﬁne, cost of enforceinuent, cos
-of remiedial action, diminution in value or any otber cost ar expense whatsoever, including
reasonable atformeys” fees and distursements, resolting. from the prescnce or use of Hazardous
Substances, the violation or alleped ?sofatmn of :agy Environmental Law, or the imposition of
any Buvironmentat Lien.

“Enyinommestal Liex” means a Secusity Tntefest i favor of any third party for: {a) auy
Liability under an Environmental Law; or (b} damages arisiag from or costs incumed by such

third party in tesponse fo.a Release or freatened Releass of any Yazardouy Substanee of
constitment inis thé cavirohinent,

“Eﬁg‘ﬁs_ﬂ}g}g mt:ms il fu-mwrc, fixtures and- cqu:pm':nt divectly acqmrcd by Bomower
with the proceeds of the Loazi and locnted or to be located in or on, uind used in connection with,
the mansgement, meintenance or gpération of, the Land end the Improvenents.

“ERISA” means the Employee Retirement Income Seourity Act of 1974, us e same
may from time o tizie be amended, and the rules and regulativas promulgated thereunder by any
governental agency or authority; as from time to time-iee ffeet,

“ElIiA 4ifiliate® means eny tade or business. {whether or rivt incorporaied) which s a
ember of a group of which Bomower is 3 member and which Is under comtrion contral within
the mearting of :Section ¥ of the Cods, 4s amended from fime to fime, and the regulafions
grommilgated and rulings iseved thereunder.,

“Byerpw Avcopnf’ means the aceount that has béen eztablished for the bensﬁt of Lender
with the Escrow Agent.

F Ailrad

i n" means NES Fhoancial Com, & Cﬁiifaléﬁa -akmperatinﬁ.
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' I.mder eﬁ'ect[va ggof Ju]y 1, 2016.

| means ﬂmt t;ertzm sgrﬁ:mznt ‘betvw:en ESCIW Agant arid ’fhe.

', amendedior sm:nplem.en:ad, ard consistent with the itemssovmerated inthe Buiget

: «..mi frsnchm. taml nnposed on ¥, by {3y the United States -of Americ esr ey subdivision .
the Taws of which Lender is. mcorpmawd ot Giganized, {6} the-

 thereof; () ike jurisdiction usder :
:mcs;;af sxzcutwe effwc is Iawtw, £ ‘G} ay fccfugﬁ_. '

jurisdiction In.which thie Tegder
govermnezxt oL &Mvuon thcrcaf_ s

; Bxisnsion Term, payahicf

: _’hasth&m&anm" asszgmdto #in Saez m 6 i hereef

A means, in ﬂm case of L;endar pxes 1mpnf'ad onis. mrem}[ TS HIDOME,

: .:'.;t of onc—p.ment oy Qf' iﬁe_:.
: date’ of the fiest day u?t‘ne_
by Bonewcrml,endarcn of before. the sst dﬁ of

; ':' mcans & nm-zc*’andable fca m._'.

. Tamix “Exfensmg“ﬁemz .has the meanmg assngmd £9. ltm Sectagg é‘

» aae a:»sg;mrthm

mabt}:mis 10:;5'(1.123 oF. !zibor dxfﬁcu!ry :a:gmsmn,' wEoﬁg:, acmdcnr st or

wof war fire or other casualiy:’ adverss “weather- conditions; gowmeﬁml._ &a‘ﬁys. ‘iﬁga’t‘;"

- reqmrmnents, anﬂ esher cauges bey:md th masonahlef co:r!:rﬁi of Bon'uwer. .

“GAAP" BITATS - SEXCT

R ?sihenewr any geoounfing term is. usefi herem a:;d as nat:-

| “General Cnatrm.f’ means ohe or more agreemts by and betwae:n B *comr &ﬁd !:f

-_Génm’i Cammrforthe canstracaoa ofthe Py q;ect IR,

‘ e:n me«ns”fnms Eswow Fie; 3055 Wiishice Bouleyard, Suie=1 150, L:o .

£ fséa%emen " mecdns an Wéniized statement of acnis! and.
-éstimated costs of the Project, is = the £ Torm of ExhibliEoattachied hersto enid hereby made apart
hareof, signed by | Bon‘owar Generni Contractor snd the Profect ﬁmmtect, a3 fhe samie a1zy be

Sect:én I 6 sbaﬁ 9»3 ‘Efz:: L.zzit' mmt}&»zsa... g

“ ; Mcpiec% ac&z:rummg pnncxplas mnsmt:ntly appln:& and '
tanintained thronghout the period*mdlcai-d and Sonsizlent with the finencial statements déliveted

- o Lender pursuant g0 Azl Y

L vathe:mtse: defined, it snal} be m’é@r_p:c:c& i3 -'c!.:czdm w1th GA.AP
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“General Contrsctor” means one or mors general contractors duly licersed in the Statg
of Nevada and selecied by Bowower, as identified 1o Lender on or before Hie Commencemnent
Date.

“Gavernmontal_susliodvs’ means agy cowrts board, eaeney, commission, office of
authority of sny natre whetsocver or auty goverpmental unit (federal, state, comrmonwesith,
conrity, <istriet, municipal, city o otherwisy whether now or hereafter ine¥isience,

“Covramental Requirententy™ means 21l Laws,. atatutes, -codes, ordinatess, and
govemnmental rules, regulations and requirements of 4 Governmental Authority applicable to
Borrower, Lender or the Project, inoluding, without Hmitation, Bavironmental Laws, md the
requirerients of the ADA, aud all cOvenonts, fgreemernits, réstrictions et encumbrances
contained in any instfuments, <ither of record or known to Borrower, at any tinw in force
affecting the Project or any part therenf, including any which mey {3 require repairs,
modiflcations orafierations In or to the Project or any part thersof, or {10 in any way [imit the use
and énjoyment thersof. ' R ' '

“Bazndions Subsinneals)” meams any substance, shemical, compeund, product, solid,
gas, fliquid, waste, byprodust, poffurant, contaminar, or mutscial which is defined or regulated
under any BEuvironmiental Law, and ‘includes, without limitafion, (a) mold, ashestns,
polichlorinated biphenyis; dnd pétraléum {including petroleum products or denvatives, crude ofl
ot any fraction thereof), and (b} sny material classified or regulated as “uzsrdous waste®
pursuant to RCRA., ' ' : '

“Egfhack” means 25% ($125,000) of each EB-5 Inventor's sobsetiption, held o the
Escrow Account for Leader’s benefit, which will ultimately elther be made avaitable for refund
to an investor if the Releass Condition i not satisfied o, if the Release Condiiion is satisfied, be
made available for 2n Advance 1 Bomowar. '

“Mazarepiont Agtienent” wems that vortain Club Monagement Agreement 0 -be
entered into by and between Rorcower, Fromt Sight Resor and Vacation Club Mesibers
-Associstion, Inc., and Manager

“Weasger” means LaTour Hotels and Resorts; Tne, 2 California enrporation, and any
suscesstr manager approved by Lender. - ' . '
“Leiprovemonis” means the buildings sed ituprovements, including thie existieg fcilities
* used by FSFT inthe operation of its businsss (the “FSFT1 Radility™) 28 well.as-2ll struchwes.or
improvemetits to be buill on the Land, ncluding, without limitation, the fems deseribed in
- Exhibit T, attached bereio, which is based o the degoription of e Project in the Fxeoutive
Surmmary of the Business Plan, as well 23 site work, landscaping, parking sress, sccéés drives,
- offices, and conman areas which-are tobe placed or constructed upon, above or befow the Lapd,

“Indebtedoss” means in all cases withoot duplicafion, ol ftoms of indebiedasss or
liahility $f Borrower sty that the Obligntions, af anw fime whith iy dccordance with {TAAP
wouldbe includorl intddotemining toiad linbilities as shown on the bty side of # consolidaps
baiance sheet of Borrower a1 of the date of determination, incladiag: () indebiedness for

7
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- horgwad. mn-wy' ‘(i:r} u&lxgatnons ndic dir:ct ol uzdnrcct gua:rannes of mdebtedness or

,ﬂbﬁgatzsrs -of othere refoired 0 I <lause: (&) above; (¢) .any indebtediess semumed by sy
Security Interest on the poperty of such Amtisy; and (&) Habiities dn respect of umfunded vasted
i;e:m:s&'rtsb&‘e anderany Plan for whrch thc minimmrn mdmg standards of Sewan 302. of ZFRESA have
notbeénmat.

o "iszﬂe____ma_ﬁfieciﬁ___aw has Ibc meaning &s&gmﬂi to ‘lt it m:zn_&z@

) ‘?ﬂ;{ml Term means tha; pé“‘icd of ’uma cfsfnmcncmg o fhe Cf!aamg ".Lste and endmg }

¢ "si;umerrem of f-.aés by Leneiar 40, Barmner vrder this

L “ijm:ress B fzeans 4 pn:tmn of th: p,ms:::séa of thc'fl_.oat_t_aliotatcd 10 pay interest -
tinl and continving amoinit of -
e "..a ﬁf -mleres:, c&caiatz;! at. tha Laan Ra:e:, o

_ :}tm thc ‘Loan theough Completion of fie Imp;owmeuts, the
-+ “ivhich.ghall be the sydivalent of three momtis”
: _thE then—outstzndmg prmct;ml E;aizase of ihc L.a

"‘Land” m2ans app masc-iv 53!1 atresof {&ﬁé Ecﬂ:aied":m N' Cqunt} 'Neyada, taose. ;:. B

spnﬁ;ﬁcaﬂy dese "‘écd 6:1 Exthibit By atsac}aadh*mtu am‘} maﬂc a ;;er”nmofby this mferenca‘ .

: _.~agreem¢:nz Ewhzﬂ":er Wit ar.oral mc! wﬁaether HOR OT ‘*e;eaﬂar in ef
.-a5y Person-is granted & pssseasory interast
.spat:e in the Project; wnd every modi.

. subfease; ‘sub-subléase or- ofhel

" sublesse;  Sub-sublease - or other- agresment” aid Svely. gustantes: of the perfortiiatics

o uﬂwr part.y thercto.

“‘L»a r LT e m%” mealh 'Ehat«cerfa.m appr ‘
: 0 M prepered. fy Haspﬁahty Real Esai‘c Ccumclws aad pmnous!y pmu&ed to; aad acceped
. and sppimaé 133’ Lende.n '

“Lreﬂs” méans. aay mr%c, ;iced of tmst, "deeﬁ w sac.n'e dt‘m., 11{:11 (szammn.r 0::
"therwme, bat excliding: ens for+ ad valorem " taxe hied 25 not éclmquant e
- hypotheeation, i easancnt, estricive-covenant; prefesence,

- pther eneunibrarcs, charge ot dsnsfer of, or any agreement

o

act}, pmsuaut lo mmh,
or_rzghz 1rse: or accupy, all or any portion ofapy: -
“amencivenr oF. other agrooment telating to such
: smcn:d into Ik conmestion with suck %e:m, )
- and o
. observance of the caw;;anm, c&rid{hom zmd ggrmw ,i:s to i:»e {pmrmed euxﬁ 01-=s&wed by the

.dai:ed" s of’ Octobcr g

asszg.naeﬂt, secuniy interest, ot ':zny
¥ EniBr mw -or create- any “oEthe
" foregoing,.on or affec&ng 3l any portion of the Project or any intesest therein, o any difect or
-'mdu‘ect mtezﬁsz m Bormw mc]]mng m:y cmmnonai ssla or o\:m:r tme 'ttcnﬁon agrecmmt, .
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any financing lease having substantially the same econgmic effect 2s any of the faregoing, the
filing of any finencing stutement, and mechanic’s, materiafman’s, construction snd other simiter
liens and encatnbrances,

“Lozo™ mesns collectively, the loan of the proceeds of the Note by T.ender i Borrower
in Advances 1o be. made pursuant to the tecms of this Agresment in the maximum aggregats
principal amount not to exeeed the Commitpent.

“Lioan] :.'ﬁ-.um nts* means afl documients now or herestise. erjered inty which evidénce,
BECUIS emifér govern ie Loan and/or any af the Emhgauans, Tnciodi mg, bt not linvited 1o, this
A gtc:cment:%c No[c mdi{;;j@]cﬁd of Trust, .

.nggn..Rate steans the interest rate applicable to the Loan as seleuldied at an anaual rae
- of 6% during the Initial Term and, if extesrded, 7% durfng the Bxtendion Term.

“Material Adverse Dt onrmgires™ Means any ocourcence of whatsaeser nature (including,

without Hmitation; agy firm, Frad and unap;malable adverse détorminttion in any Litigation,

- apbitealion dr govermmiial JnveStigation of procssding) whick Lénder shall reasonably

défermine could materially advérsely affoct the thren-presént or prospactive financial condifion or

operations of Bortower, the value of the Project or any other maierial Collateral securing

repayinent of the Loan, or impair the ability of Botrower to perforn its obligations a8 and when
required uadér any of the Loan Docurents.

“WNiaterid Subcontragior” means any subeontactor providing maietialy, supplies or
labor fo the Froject under 2 cohtract or multiple confracts fn the aggregare aniount of $250,000 or
mare. | | |

g;.;gg te" ERBNS &ie Imtial Matunty Diats, subjectio hemg extended as set foch
in Section 1.6 balow.

“‘Iote" feans the- Promissory Note Qf gven date herewith, gxa::uted zod defiversd by
Bortgwer tg the order of Lender, inihe original maxinnin prmeipal amount of the Commitment,
icluding any amendments andfr restaterents ﬂ:emof ami Supp{ﬂmanrs thereto exacuted by
Borrower and Lendey,

“Q_!ﬂ__kzg,ﬁﬁggz” meats, ollestively: ('} Borrower’s _dblig’:gtién_s_ for the payment of the
Loan, interéat and other charges, and afl Fees; (i) e perfoinance of 28 other cbligations of
Borrower contained -heréiny (iff) the payméut and petformanes of Sach and every obligation of
Bomower contalned ‘in any other Loas Document; and (iv) the performance of each and every
obligdiion of Bomewsr conmined in any remewal, exfension, amendment, modifization,
cotisaiidntion, dhente oF or substitution or replacement for, all or any part- hereof, the Nete or
any othob Loaniosapdht.

“ﬁgamﬁng ggggg;;“ means ¢ detatied - lsting of all anticipated xnnua} income angd
expénses from aud for managing, msintsining end agﬁex’atmg the Bejegt-(orany portion tharent)
for its Siest full-or partial Fiscal Year and foreach succeeding Fiseal Year of aperation, prepased
by Borrowsr and in form and stbstancs, reasonably aceeptable to Lendér.

9
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-madc b} I.ender to Bmczwcr pursumt te thzs Agresement.

mﬂ“ Simfoment” mears, for 2y pmoa d eﬂt"sﬂ dmﬂed smtement of i uwem; L

and gxpenses fiom and Tor managmg, apgintzining and: opmmng Ehe Pro;ect for sz_eét panad, in
o fbrma'ld substancc reasonamy acceptable ta; ;.ender. ' .

. “lf)ther '?axes’” meazzs any presént or ﬁ_mre stamp o docmuntary i‘:axes dad ny ﬁl:her‘
exclse - property 1axes, charges or- yfmiisr: tevies which Brise from any pa¥inen: made herennidsr
of under the Note ‘or'from ‘the-éxecution of cleh';ﬂ'y of or nthm'mse with respem 07 thzs-

. Agreammt orthe: the

“Fmrm ﬁi Enmm&ra eﬂa” meam fi-;e--Luens r:hazgeas mé encﬂmb-anhes on’ uﬁe ”tc tize... E

‘Cosnmitwient on thie Closing Daté and sch otker:

: writing . For the avoidimer of doubt, anyr Hens;

charges andlor encumbrances securing the Scaior Prebt shalt be considored as. Permited.
_ Encumhrzmces” -as and whc"i.su-..‘z Izens, cha:gcs andfv mcumbran-ces e graﬁm{ %;} Banw.m o

. Land Visted ‘on Schedue B, 1.to the T
| matters of ile therealtér approved by Le

S _&.\-or of'the prcrvt:.ier :}‘“ 2.11,

wmm (st crmmcmpnmted arganzzancn. o

iy macanis Sach eniployee. beheit plan mereciby T;ﬂe zwrsmg whcﬂmr ‘rowin

_-%ex:stence or hﬁr&&ﬂcr mat:mM_, ﬁﬂﬁom)w*r orauy ER;

:" .ic: ncwrdaﬂce Wiﬂu tbe lr:.-ns uf l\ e\’&ﬁ.ﬁ. as T!'lﬁ)‘ bf: vcimd by Eerrowe,r

"i‘Emmf‘me Advanwe AN ai; necﬂssaw 209t and ex;;er.s,.s {m;!udmg reasorible ©
“ghtoraeys™ fees and disbursaments) reasonabiy: Treurred byusndr:r in oriler {0 r=m¢d3z an Ewnt'nf e

Sefault undks the 1.oan Docuris, which Brent of Defauk,. by 8§ nutere, ey if
-pﬂﬁzon of te wlla*terai Br ﬁxe 1‘:@@& or ifta miuz G" Sﬁ,th caﬁmr&t m;.

e pm,aamgs and otim' ¢osts ].[l(.url‘ed i enfemgany eff “iie Léa-* Decumaﬂi‘&

“peegional Cmmr” means _35 :meact (,apztaz Reglonat Cemcr, LLC 2 Nevada i
ihty cwm}t

' g nsas” means achial opﬁmﬁrzg axpenses of the 'Praject pﬂiﬂ i c:;s”‘n bj."‘; '
'Bermwer dtu:mg sucb. period, othét than those operating-expenses that are r*md fwm Aﬁ*«?amas, -

“i’emg‘ me.ans an mdw;dﬂal, wrpamncn, p&'tnﬁzsmp, }Jmlttd ]xab'l.zy Ompﬂ:i,)’; JO!D‘i :--

“Pmrs — && ﬁ ai W‘,zm pfﬂn&rfm fi .'Imwmmw ;mi'z&ug kfrawz-mgs,:
Aions, L pR gk i’he_ Fpplieable Governmenal Anthority.
g for cc»mpiume wuh ngl:eablﬂ '

0445



“Related Pariy" mesns any one or more of the following: (a) an Affiliate of Borrower,
or (b) any of the sharéhielilers, partuers, mentbers. or other equlty haldess of Bomower, and @iy
Affiliate théreof, '

“Beléake” mearis, withoue limitation, (5} any intestonal, upintentioral, knowing or
shknowlng sresenes, spilling, leaking, pumplies, pauring, eniititing, sonpsdivg, discharging,
anjgeating, mjecting, excaping, Raehing, dumping or dispoiing any Hessrdons Sobétasnce at, on
origto the indoar” ot cutdtor éiivitinment or eherwise In, vato, from or about the air, water
{incinding surface waters and growndwater), soils, subselfs or any other surface or media on-site
or off-§ite, and (b} die abatidonment or discarding of Bawrels, drivius, Sontainers, underground
taniks, or any other seceptaslys evr containing any Hazardous Substances,

“Release Condition™ meens approval of an EB-5 Investor’s 1-526 Immigrant Petition by
the USCIS. ' ' : '

“m_gm” means Boriower, dnd aty sharcholder, partner, member or non-

member wanagst, or any direct or indirect Tegal or benefleint owner, of Botower, from fime fo
fime, : .

“Security Tateres€” means any lien, pledge, sorigage, encumbrangs, charge or serity
interest of gny kind whatsoever (including, Without Heitatian, the lien orretained security tiile of
a conditional vatidor) whether arising nuder & sécurity instrament or-4s # matter of law, judicial
process or otherwise or the ggrasmant by Bapsawe, or any Subsidiary of Barrower, 10 gramt any
lien, security inferest or pledgs, otigageorspeitiberany asset;,

“Sevits Debt” means the additiona{ loan that will be. sought by Borrower, and which
Diairowisiivill s -t bostefftnts to obiain, fromua triditiors! figancial nsfituiton spegializing in
fnantiogpegjests suh.as the Projeit. Als Uit ilfs Seiior Debit would be fundod subsequeat to
i Loasi, Limitler agrces fo Siihordinats fto Deed of Trust to the nbwSeniar Delt, 50 onpeas the
Borowee is not in defatfie g ull uf the following tonditions are met;

(3) The Ivan shall be evidenced by a promissary nate 1ot in excess of Fifty Million and
1o/100 United States Doltars (UBS50.000,000.00). :

() The loan proceeds shiall be dishursed ia puy:iicnt, or in rsimbursemtent for payment, of
the constriction and development of the Projest; o :

. {6) Tise Toan shall contain provisions concerning d‘_isb,ursement'imcgdms; mechanisnis to
profect against mechanics Hens and related miatiers'as qve costomarily found inconstriction
loans made by Institutional Jendlers and Lender shall be provided with copizs of sach
documents showing the progress of consirietion ard the disbursement of finds g are
provided to yenlor lender. : -

Borrower shall obiain suckSeide debt o fater-tian December 31, 2016

i
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{:Uﬂdfﬁ&ﬂ'é’ ieans,. for cath FBs Investor the fc!}owmg conditions:.

Ay j..e:nder s receipt.of completed subscription documents; (8} 8wsit of the entire subsorigyion-

price info the Bserow -Account; {¢) proof of I 524 filing with de {.I SC!S and (d) ER-5 fayastor

N _ recegpt of noucc cf acccpiance fromLx:ndcr

‘Su diary” tacans asr_-.r carporatlon or other —mmy cf wehich mose thari S0% of Ghe'- :
) .ﬂh.tstanumg r:apna} stsck ar inierssts having oidinary voling power 10 glect a mejority. of the
bospds %‘émcm;f{eréﬁe board of goveinis of otherwise 1o Control the ac@vites of such Fatisy. -

-{‘r;@@g_ejmaff e '.':rneta&ihemreﬁﬁmrcias&mslassssuftheeqm{ff’suchenngsﬁfﬁl

. mdlréctly owm& by Borrower: mr"by one.orniore. othe:: Suhsxd:mns

ik have voting poyees Upen ihe ddeunente of any contingénoy). is &t thf, time. dmﬂy ol -

“‘I‘axes means am* and all p@eseatt or; mf'urr: ta}ie.: dut:cs, Ie:wes, lmpm d!‘.’dﬂtﬂnm -

: chaﬁges orwithhaldings, nd sny and ail Libititics wﬁh respcz:i tsr fiw foregemg, bt zxaiudmg

:I'h}wéuded’ﬂaxesan&()ﬁmr‘?axea

"?.TSCIS” means tﬁe Umtm bwtf:s szensmn aﬁ& I‘}"’nn.igratr?*%‘z Sei“i’icﬁs of the Umtm

:-1_ S tates’ Bepmiment GfHom»Iaad S&f,nrﬁy C e

--::not b. ﬁb]uzgaied -ta 'make auy Mvamc sf Ef'.e: gwmg eﬁ't{:t 10. éﬁch Adv &nc&, thc s:um ﬁf

\ Lender "S- agg;agaﬁe Advances then amd.ﬁb v«eﬂld exw:d the: Comfman’ﬂ Ee:h AdVMa. -

: hmdxm'smd 0 Bomos
A "_cHihe:cof

B bahngaaf&mh‘?mﬁa}l méur;aadan y g;abiem the m&mfyw* g

i
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Liender shall enter in its records the amovnt of each Advance, the rate of Interest bome on
snch Advances and the payments of the principal balence and interest yeceived by Lender, and
such records shall be coaclusive evidence of the subject matter thereof, dbseni rmanifest £rTor,

 Bection 1.2  Ftiymst. Borrower shall pay to Lender imfersst o the Note computed at
{he Loan Rate.

. In the event that the juterest and/nr tharges in thewature of interest; il any, provided for
by this Agreement or by sny other Loan Document, shall contravene a legal or statutory
Jimitation applicable 10 the Loar, if any, Borrower shall pay 6nly such amounts as would legatly
ba permitted; prowided, Rowewey, that i the defedss of vy and wll similar defenses are
unsmallable to Borrower, Bowower shall pay ail amousts provided for herein. I, for any reasen,
amounts in excess of the amounts pefsoiited In the foregoing senfence shall bave been paid,
meeived, collected or applied’ hercunder, whether by reason of acseleration or otherwise, thea,
arsd in. that avent, any such estéess amoimts shall be apphad to principdl, nless prineipal has
been fully paid, in which event such excesyamount shall be refunded 1t Barrower,

Intetest at the Loan Rate shall accrue onsach and every Advance from and aftzr the date
it is made by Leader to Borrewss, Notwithstanding the foregotng, and for the avoidance of
donbt, it 5 expressly acknowledged and agreed bolween Lender and Borrower that Borrower
shall pay interest ooty on such ameunts as astually have been disbursed directly fo Boower and
that Bortower shall not pay intersst on 4uy awiounis retaified by Lender; inchiding, but not
fimited {o, the Holdback and the Interest Réserve. Principal and inberest shall be paid by
Borrower-dn accordance withrthe Ny, Intérest shall be paid montkly. Interest shall be compated
at-the Loan Rate and shall be computed ot the basiy of & 363 day year;, bot shall he charged for
the scioz] nember of days principal is unpald. I all unpaid Advances made by Ldnder have not
been repaid on or before the Tnifdal Mamwmedty Date, or the First Obtion Mamnty Date, 15
applizable, or i an Event of Default oceurs pursuant to this Agreement (and &5 wot cured in
cormpliance with the ferins of this Agreenient).or any other Loan Document or ifall amounts due
undet the Loan Dociments otherwise become-doe and payable in accordance with the terms and
conditions of the spplicable Toan Documerits, ther the entire unpaid balanes of all Advances
miade by Lender and il other Obligations shall {withouf notice ta or demand upon Botrower) at
the sole option of Lendler becorae due and paysbh o sald date, together with alf unpaid, accrued
intterest therson, and with interest pomputed at the Defawk Rate during the continuance of the
Bvent of Default or if such Fvent of Defauit is not counsd or waived, then foom aud sfter that dete
it afl Advamses are paid Tl In such event, interest at tlse. Dcf&ult Rate shall be payable on
the £ifth (3™ day of each catendar monih.

. In thé avent that Bortower falls to piake any rcquu‘ed ;}aymcnt of principal vz inferest on

“the Note {othér than the ballaon payment at the Maturity. Diate) on or before the fith (5
Business Day foliowing the due date thersof, Borrower shall pay to Lepds;: in addiiion to
InterestsutheEgan Rate, a felepayment ch&xge squal to thres percent (3%) of the nmownt of the

" oyevdug payment (each, 4 “Late Charpe"), for thy praposs of rejiokusing Lender fot s phifien
of the. expense fneidsie o fandling e Guordue padwiont  THE Lats Charpe shall spply
nd@vidiglly to.alf pavenents past due and deve will be no dally provated adfustment, Thiz
provision shell not be deemed to cxcuse a late paymont or be deemed a waives of any other rights

i3
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Lcnder rmiay have mc!umrg zha ng,ht o declam e emarc. unpa:d pnnc:pa[ and.’or mte:est;

immediately due and p&‘*ab Borrosver agrees that the {ate Cha:gc i 2 provision for. l:qmdatm

dartinges and représents s fajr and rzzsbnable estimate of ti damages Tendet will fncur by
. reason of the late payment ¢onsidering 21 clroumstinces known fo Borrower énd Lendéron the
 datt hamof Bonmw:r ft.zrﬁm: a.grces that proof of acmai damagcs will i:-e dlmaula {:-'mposs&}c, :

o Secmn 1.3 M ‘Eﬂhje.,t to the fallowing smtﬁz Bomw;e« ToRy pfcpay
 the Loas, in whole oria part, withoul any prepayment penaity or ;a:emmm At any Hime duing

* either the Inmai Term or thé Extension Term. Notwithstanding the foregoing, Berrower s]‘za!l Y

" ‘1ot repay-any portion. ofthe Loan. cm:espandmv {o that portion-of in Advance mads by Ixnder'_
to Borrawat with the fands secéived from a Class B mentber of Lender: untd such e as safd
‘¢ Class:B mamber of Lender shaii have veceived fina] adjudication of bis LT har I~829 pmﬁon"

rergnvmg candlnm fer mﬁn m. :z:sadmcyem'th- Umésd Stﬁf.:s

. Se.ctlonL-t

: ;Agfec:mcn : ‘:'unds recemcd on. a{ly dav m"i‘.e:: =60 pum,

of a Busindss Da}g such paymcnt shall bemaéc_’f_

5 _-:m thc nc;st s.zcceadmg Buémess Day _z{_nd suchf exiension of umn. s’hail be incladed _m

G pmt:anzmmy of ﬁre othar Loan Dacumems wrﬂ"out ‘ilrthcr acnon o e part: af‘"Bomwic;’”"

and regardless of whether Boriowes 1 able fo .aamplv wr.ttf E‘c *mn:., csa Fitd
af this Agrmam a tfr-,c ﬂmcaf sucb}&dvzmce : e ELE

p&ymem mmwdiay Lcnd{:r (msludmg thx? :)tocmds ot Ad‘iraﬂces fer such paymﬁﬂté_
301 application 6 the principal, inierest; fm vosts and cxpmscs duﬁ g cndcr sh_ail be:

g -'ﬂppfre-d Irl th& faﬂmvmg nmga S

”{n} Aﬁer ars Ev:z '14::4' D«._faufz fisy r:;c::’mﬂd and czmumimﬂ aII ammmﬁi""__

; raoew:";d hy Eender s*mti be appited in the fcl‘awu:g o.rder

. g Al psymcnta a:;d pff:payments of prmc&pal of,and mi:*:restum '
the Note.and aii Fees, - ARDEDS ‘and ather Ohligations wunder the Loan Documents payible o -

. Lender shaft be, made, without deduction, st off, or countexclaim, in mmdxmly avaiiable

: _-funds 07 later then 2: Oﬁpm.,, Pacific tinsg on the dates Que, to.Lender 4t the office specified by -

It fom tinie to fims, for the baneﬁwf {ender, except ﬂS f‘ﬁl@'!‘%!&ﬂ spemﬁcal[y promde.d 1:1 this’ . .
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Srcond, Lo costs and sxpeiites of pretieving e Lolbaiees], preserving henders
‘seeurity Interests theraln und enloeliiiEt of the e of Eender under the Losn
Premusia:

Third; to any unpaid itterest hen dié wader the Loan Docurients
Fourth o all Obligations; aud
Tifth ,'.T:{} the unpaid principal balance of the Note,

Alt amouis received by Lender (whather the reenlt.of payment transmitted by Barrower
or‘otherwise) ou account of payment af intetest on or principal of the Note, or ofher payments
due under (his Agreement or-any other Loan Docwnents, a5 the csse msy be; shall ba so applisd
by i pursuant to this Section.

. Section 1.5 Fess, In addition to the interest and piher considerstion to {.ender herein,
Dotrower agress to pay to Lender the Fees, a5 and when due in. aceordance with the terme of the
Loan Documents. No tenmination or teduation of the Commitment and no failore of Borrower to
satisfy the condifions set forth in Artisle Tt shall enfitle Bosrower to 2 refind of aiy portion of
such Fees.

Extonsion of Mefurity Dase, At the option of Bomower, the fnifial

Seotton 1.6
stonr Tewr™), if

Matrity Date may be extended il the First Option Matedty Date (e “Extes
#li of the followlig condifions are satisfiod, in the sofe diseestion of the Lender;

B Borrower gives willes noties of its requist for an citesision 10 Lender by
o earliee than one busdred twenty (120) days and Sy later then ninety (903 days prior
@ the Tt Matisdty Ditsl

()  The Projert has been issued g gertificate of oecupancy by the competent
Governmentdl Aunthorily, :
(¢} Payment by Borrower of the Extension Fee;
{4} Asof the date of request and on the Initial Mamrity Dats, there exists no
Default or Event of Default;
{e)  As of the date of request and on the Imitial Matusity Date, o matovial
advérse change in the financial sondition ofthe Bosrower has eecurred;
&  Thodeliidy from Borerio Lender of all financial information relsfing
to Borrower in dcehrianes with Seation:3, 1) hereof;
(@)  There shall have been no. material adversg change i the physieal
- condition of the Prajest, sad the Projeot shall be'free and clear of afl Liens (other than the
lien of the Deed of Trust, the Permitizd Entumbrances and the fien of ad valorers taxves
that are not delinquent) unless approved i writing by Lendet:,

15
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(h) Barmwer aclwe.s to Lende: aty Arch:tect‘s cemﬁca:e cf camp}eimn af‘thc
coristrietion. “works of the Projeet and. 2 -copy of the plane aad érawmgs foa' smd-'-’
constmcuon wam&x H oot ;:r“vmusly pmwded tolender: - -

. { 33 Bomrwc;: dchvers 16 Lender ar mdozaemevi* iGor ra;asumce ofthe: emstm;,
o TﬁsPal‘cy, bnngmg éurrent the effective duts of such coverage, siating that the coverage

. afforded by the Title Policy shall niot be affected besause of such extension snd showing thet
there have been no Liens agamsl, the Pru_ject fwmandaftcr ﬁ:te datc hmof, uniess consentcd w
mfwntmg’b} Een:i.r i

. “Inothe gvent that, Earany season, Berzower Fails to satss"y ali o‘F‘fhe fbrearcmg ccndmms, E
- iheLos 3&2.4 maturé dnd be due.and pﬂy"ble in "‘t.ll of &ze mmal Mam:lty Qﬂe &s aefmﬁ
) fg;.}ay'Lmder m its '*m: Gigmretion. : . -

© ¢ fmmigrarion Service (“USCIS ¥ dated Ty 27 "201%; EBY Impa.vt Cigitaf Regh
- Genter; TLC, 3 Ne.'mia'- fimited. ii&b‘i&“} company TR 'eomﬂa Geabi™) s “aithorized % -
‘a0t as.an approved and federally-designated “regional conter™ ander e Teumigrait’

= Tnvestor Pilot Program croaied by Section - 510 of Poblic Law’ 152—395 (Ot &, 1992
.. -which hasbees:extindad thicugh Septernber 50, 2046, The Regiowat Center miay provide: -
. construction. financing in Nye Cotnaty, ﬂevada Thﬂ Re:g:vm Ce:ntcr will éponser the
I Pro_;eet for EB-5 P‘ogmm purposcs* : : :

. (b) __"fhg Laan will bne snmpnsed £ invcsgnents madL Sato-Lenider mesgired
tobein the appraéumaie armout of Five Hundied Thotsand Dolarst 18500,000) fwhich,

i pmedTt ma.y be iscreased pursuant to'newly deB 5 visa tegislation) pec tmmigrant.

5 - investor (collectively; the FEB-3 Yydestors™). whi secks 1o iobtain permancat residence it
‘he United ‘Siates under the BB-5 Immigrant Tavcstor Peogram created by Section.

. 203(b3(5) of the Tnigration and Nationslity Act INAJ{"EE-S, ,E_*_“rmram”) " Sieh funds. :

. shaft initially be héld by Bscrow Agent Rascrow Account which ‘will be
 administered 2d zuintrined by the Bscrow Adiiiisteator). Upon satisfaction of gach"
ERS Inuw*or s Subseription Candlttans, 15% {"*’375 00@) of his.or.hier subseristion will

o obe Téleased o the. Yender by the Bscrow tor, pursuant to ﬁw Estroow’

- Agreesent, and miede zvailable. for an Advabics 10 Borrower upon. Bomower's tequest:’.

The wodining 25% (5125,000) of cach ERB:5 Tnvesine's sabsctiption (“‘i’ia!d eE ) wii
be held in the Escrow Assount for iz Lender’s benefit ustil the corresponding ER-F -
Tavestor's 1525, Im“ugzant Petition i sitber aproved or froally sdjudicated and deried

by e USCIS. The Holdbeck may ¢ refedsed %o the. Lendcr by the Escrow
ﬁdzmmst"amr Upon - the: Lmdﬂr s waitten. “divection,” after the” correspon i
Tstvesior” 51—526 Fraaigesnt Petition i§ woved by the YSTIS {“Rd&aw Condiisn

“- At such time; the Heldback may. b od and made aveilable for an Advante to-
‘Bomower.. If the Release Condition i5 niot satished, the Holdbask will be refeased to the

’ 'Laendsf and may e *"!&d!: avaﬂable far ,wfuna tg ﬂxe cms‘;spopding EB-3 Iawasa»:m Ag

'aé:_-. :

O Lendcr here*sy represm*’s sod warrants thar, 28 of fhe date of Ihss"
--Agreement pursuant 49 -fhat certeif letter from the United. Seites Citizenship and
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‘more fully set forth in Seciion 1.2-above, Lender shall not charge Bomower interest on
the amount of the Holdback,

(6} Lender and Regional Center shall be responsible For monitoring at
Lender’s sofe: ehst and expense the required. submiissions made by the EB-5 Investors
and/or-their iegal counsel for purposes-of seeking to obixin fhanece:ssary approvals from
the USCIS for the BEB-S Investors’ conditional residency in the Uaited States in

- socordance with the requirements of thie EB-5 Program..

(d} Botrowar acknowledges that for cumplmnce with the rules and

. ¥egulations pmmulgazcd under the BB-S Program, Lender is required to deploy its funds

with third pastfes located within the appreved geographic arez of #hie Regionial Center.

Based upoa the materials provided by Borrower, Lender has deterrnined to ailocats the

Loan to Bomwower a3 a qualified third party in compiianie with the rules and reguiations

prominlgated vnder the EB-5 Progtam. Léndér dcknowledges that the Project has been
approved by USCIS as an “Bxemplar Porm 1526 Pefition Project.”

&) - Borrower-shail- use the procesds of” ﬂm T.0an .solely for the pquggt}mf
fundmg direcily; Brd 'em§ 4 Aftiliatey Pﬁi’dhﬁ -sosts of the Project, in accordance
mtha!*}}a térms and miﬁtﬁoﬂs of this Agree?henr, a8 set. Horth in the Budget and the
Proj tdpcnmentss&bmrtted toy-and approved by, U!:CIS

.

I

(0 Borower shail submit to Lender the BB-5 lnfumxaum Patlare of
Rotrower td tise the praceeds of the Loatt n. accordance with the terms and contfitions of
this Agreatient or tapmvidc the EB-5 Information shall be a defirlt pursuant to Secfion
61, .

Lonider. shall not be mquiwd o make any Advance heveander matil the pre<closing
tequitements, conditions esd other requitements set forth below have been completed and
fulfifled to the setisfiction of Lendst, at Bomedwar’s sole eost and oEpinst,

Pro-Ingiig Heonivaments. On or prior to the Closing Date {except as
ptherwise. pruvzdcd in ﬁns Sccnﬂn), “Borrower shall provide to Lender, except as otherwise
msirizcted; ea.h ofthe feél!awmg, i férm and subsiance awaptable ) Le:nder

(&) Acopy of the Title Cammitment.

{b} A schednle hs#m,g all pr:mary comracts Ielatmg 1o the Projest having a
comtrisct s in excess of $256,000.

{©)  Ong (1) copy of the recerit; ¢ertified ALTA/ACSM Survey of the Land,

which has already been deliversd to, and approved by, Leader. Soil reports on the Land,
as aleeady deliversd {0, and approved by, Lender.

17
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fd}  The Enwmnmmmi Yinpact Sfudy Fitoady dﬂwcmd 27 'fftd 3pprow.d'b},: '

“Tendet. Cem:icares of girance, mgeihe: with paid recem, hﬁicﬁtm&mataﬂ i
currr:nziy xequired vuder the. tcrrrs of w&m} 58 i-xetrmf

_ =By That: eertein Besiubpmcnt z&b:rcmcm &dcpt-ud m& o N}*c Cfnui:iy N
Grﬁmﬁncc 6. 378, Tecordsd o Adigust 3, 2009, 2s Docriiidnt Misnber 731 349 i the
“Offiial Revords of the Nye Caamy, hevada, ewdencmg t!"ee a;;p!u.ab;e zcmr:g anh' .

s respcot 1o ﬂm Prapm}'

-'zana mmplm by a-’

gy A ﬂmd—zane r.emf catucm mdgc'atmg that the P“!th Is.

-'nsn:aw:cfo Lmder &3 mq:_xred {:n Lmda

{h} A prbposed Bpefﬂi!m Badﬁet fo: ﬂme Pm]ect foz s f gt Frscai Year of

:epléfatzon: in the. forin proviously submitted 10 the Nevada Real Estate Divisiol
= cennﬁctm W‘ﬁi e r@gjstmtwn of" t'zc ant nght Resort arid Vacat:on Ell'.ub )

@

k s«mfarv mfs gasys sleettic, tnd, tel&pm;ne: ua:xis_ics fer t'h“ “mm,. = :"

¢ g’mnertg and -:3\‘“ each mh agrecmen /
cancscllcd u;:gm mma af ﬂzmy {3&;4&3‘5 or Iess - i

:_;_ dlscmucn, £ cmdenu..r and the Loan.: Lauda; may ﬁesamaee whmb of the Lodn"
© Documents aré 1o be placed of retord, the order of recording thetest, and tié offices in whichfhe
" sau are. 16 be Flid sudlor xeenr:f@ﬁ. Borzower Shall pay all faling, dosumientary, nmegtble;
C mﬂo:dmganéfar rogistgation taxetandfr fods duc upon the Note, 1{ &y, ti;t:l}e‘.aé ok ’Imst, imy _

- ﬁmgﬁf&tw&nﬁsm&a .heather {xmznawmm

mﬁeﬁ e Tide ?&ﬁﬂy, pmfm:r-m ora: maa%wd" SOpPRinet to Tnste fhs;-_“f“ ¥
| Byam e:ﬁwr g?ﬁ*ﬁ: 'ﬁﬁa_ﬂm‘ipan}, it form sud sulx

| ...':’seﬁmmmd ?Eii‘f 16 tha: r%ﬁ?’sg ﬁz&g«;ﬁee& o Erems

'{E} i A cupy af" Bomamf 8 Qrganmanai Doannents. cemﬁcd asimu‘ "*Umct

i focaed e
:fioeé plait or any -other: ﬂoed—p;:m:e area as designaed by sy gov;zﬁm&:tai ageney
pmxdcd BowEveT,: ﬂ'lﬂi if"the Preject e 50 localed, Ecmmﬁrﬂhah prawﬁu uxﬁﬁf of ﬂcaé‘

: Laims I‘mm the sxzpplms confitmirg the ,avaﬁab:hw af ﬁatcr ston af:d'f -

- etionna j;:rtlc Insurause O OF prior 16 the C[OS.IB" Daic; Lwéc: shall h:avcf"l: _

e satisaciony 1 LEnder and Sarluding
& : npany will provide phlesity nswrange ower all
R r!ms,' esgite the Fact 1Bt eamnm s}f ﬁla-lmpmvmen!s\m? fave
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*

Spinion * e’y Atitieds  Lender shall have recelved from
ontside counsel for Bomawer one 60 pore cument writter spimiens, in form and substance
acceptable to Lender, addressed fo Leoder, govlichg matters such 25 due formation,

authoriration, exeention and delivery of the Lopn Doomrernts,

Seetion 3.1 Genergl Provided nio Defanit or Bvent of Default has occurred and is
continving, the Loan proceeds shall by advanced by the Lender fir the benefi of Bortower in
decordape it fhe terms and sondftlons,set forth in this Adigle-. Al monfes advanced by
thie- Lendss with respoct 4o the Projecsfiall constitute a foan made to Bomower under this
Agrmement, evidensed By the Note ane! secsred by the other Loan Documents, and intecest shall

e computed thereon; as prescribed by this Agreement and the Note, from tbe date the Loan
account is charged with the smount of the Advagice.

Lender will advise Borrowsr within five (5) business days every fime Lender has
Ascatved & ew BE-3 fivestor's funds inw the Esprow Arcatint, I so requested by Borrower.
Sender will make at Advamsof o5 lfile as $375,000, which représents the available fuds from
a tiedy FB-5 Dvestor purseant b the terms of this Agreement,

~ Lender reserves the right to make Advarices of amounts on the Note which sre allogured
o agy. of the desfgnated items in the Badget Tor soft gr liard costs related to the depelopment of
bias Eibjeet; and conmistitian of the Tapenvemneris of otherwiss with fespect 1o the Praject or for
such odier plipoves or auol: different propertians as Lender may, dn its reasonable dissretion,
deeivagtessaty e advisable; provided, bwsver, after. the cocurrence of an Fvent of Defanls,
Lander may act in its sole distration,

- No Agvance shall constitie a wajvep of 40y éondifion prevedaitt to the obligation of
Lendlér ionaffeaty fidhér Advance; or preclods Lender from therealier declaring the feilvee of
Borsosodd 't watisy any such éondition precedent to be an Event of Defanlt. Al conditions
pscedent to the obligation of Tamsdor o make aay Axfyarze are fposed hereby solely for the
Benefit of Lender, and no sther party may requirt 2aififhotion of dny such conditing Drecedent or
shall be entitled to assime that Lender wilt smaloror refuse to make any Advance in fhe absenes
of strict coripiatice with such condition piscedent. Provided no Defanlt or Event of Default has
 weghised, Lander may walve sy eesirement of this Agreensent for any Advance wlhich Lénder,
inudis reasonalile discretion, détermingi-is not material. : :

Lender will Advance ip liself, whei dus, from the Intersst Resarve, without furthier order
O TeHliEst Fioiiv Bormowar, all interest payable to Lander under the derms hereof or of the Note (so
long 25t condirizns 1 such advances hawe bean satiefied, or walved by Leader, snd suffictent
funds remain in the Frierest Reserve). ' :

Seetion3.2  Draw Reguests.
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o, @ Feomcand-alier the-date-of the first Advancs of e Lods, Botrower shali
* deliver fo Lepder ta & motthly hasis. evidence of the Project costs: flnsded dirtng the
- preceding month (whether froiz Loan proceeds or atherwite), and, 1o the extent fat -
- Borrower 45 seeking an sdditional Advanes, {he Draw Requoest approved by Generel .
Costractor, wogether Witk en femized simmary and copies of all ivoiecs ncluded &
- Such disbursement, . . I e A

- IPior io the date Of the Hirst Advance of the Loas,
stying all offer conditions for an Advance: in. fhis

s s and st st
of Timeshare Intereqis) and any-tonan

o dér ayapplicable

oot shal b rponsiol for maing ot s

R s Dressiy’ inderstood and agresd far
ity br responsibility for the sufficienoy of the Loas procesile .
..~ complete the Project, for peigiection of dhe Projest, for the sdegsacy of the Plans, the compliaticy ~
- of fhe Project avdfor Plans wi Govarmentel Requirements, for fie seisfictary comph apietion'of
‘the Projecs, for inspection duritg construciion.or fo rotify Bomower, General Coptisttor or any’
- other pany of any. onstruction defeets, for the adecuscy of the Tneerest Reserve, for the
- adequady or acouracy of the Budgel, for any representations made by Bomower, or.for aty agts: -
© on the gar of Barraveir o fis couitectors to be perfommed inconrection #ith the construction &f
“Hie Project, S e e _ : S
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(2)  Reabest for Adyanees, Any requiost by Borzower for an Advamce shall be
made at least five (5) Business Days priot to the dute of the requested Advange.

- (6) Dieer Advstioes. At Lender's option sfterthe oscurronce of an Svent of
Default, Lendet may (1) make aay Advances directly 10 any person, including the General
Conlractor, ta whom Lender deternmines that payiment s dvé and (i) make advances to
agy person-io whom Lender determines that payment should be made in erder to cure or
to prevent te occurrenes of any Default. Any of the aforesaid Advances shall be deemed
advanced under the Nots as of the date o wiiich funds are wsnsferred by Lender,

(¢}  Title emboesemant. Prior to each addifional advance; Lendsr shall have
teceived 2 cormmitment from the Tile Company % ivsue an endorserent showing the
increased loen amount in the smbe priority s {he previously advanced amousts,
provided, however, that upon fhe closing of the Senior Debt, the prictity of the lien of the
Deed of Timst eeflected in any subsequent eandorsements shall be subordinated to the Hen
of the deed of frust or sitnilar instrainenr securing the Serior Debr,

(dy  Zeint Chocks Al Advances of Loan procsedls made to 4 party other than
Borrower hereunder shall bs munde pursuant (o a joint cheek exccoted by Lender and
Borrower, with proper endorsements inclnded, :

Section3:6  BtewNosiss:.

(8} Ganeeal, Borower shall not cause any “stop notice” or simitar motice 1o
be. filed or served on Lender with tespéot to the Project: Botrower shall defend,
mdemity and hold Lender and its officers, directors, agente and sroploysss harmless
from and agdinst &bl ciaims, damsges, foss, Gability, costs and expenses (including
reasonabie atiomeys” fees) arising frem or relating' (o-any sfep wotice, the compliance
therewith aud the defense thereof. Lender may require Bonower to provide a release
bond for 4ny stap notice, which bond shall be subject to Lender’s review and approval
and/or migy takte such action With respect to smy stop notice as Leénder may deem

"eppropriate in Lender’s reasopable discretion and Lender may withhold sich amounts

frem dishursernent in conhebtion with the Léun as Lender may elet in Lender's
reasonatile disoretion, to e extent Leader is obliguted o wWithhold fimds pursuant to
applicable Jaw or any demsnds made in-connection with amy stop notice.

- {b) lotices. Tlpont n Event of Defasit snd 56 lang as it Is contiriiing,

. Borrower irrevocably appoints Lénder-as its attomey-in-fact, coupled with an interest and

*with Tull power of substrarion, to fils for record, ut the Bomower's codt and expense. asd

in Borrowers ndme, any notices of complétion, noticés of cessation of Jabior, or aay ather
noticss thar Lender considers necesqury or desirable to protect its security. '

Section 3.7 Use of Y.oan Prosesds Bomower sitall use and apply the Loan procesds

solely to afl ar any number of the individual Project components in accordanee with the Buidget
and also to pay some or all of any or all existing indebtedness encumberiag the Project pursuant

Zz1

s
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- “Botower.or of Borower's Otganizational Docaments, (i) fesult i a breseh: of

the. Toah il such & panner as to zssure the fll expenditrive of ths Loan procesds-advinced o
b the requirerients ofthe EB-5 ngmn afid e oéw-er "EB«.,

" Bamower. Borrower will campif
Progmm covc:naztts and :equuemcn‘ss ca“:‘imzl.ed in this Ag:emuni

o _( '} Borrawz‘,r repfesemg wmtsand cc-venmztsto Lmﬁcxthat:

Sechon 4 l Burmm% F’annaficn aﬁ#} PBWGEE. Bormwa:r is's ,zmitﬂé Ilanﬁfty :
comp&my duly ovganized, vabidly existng and i good standing under the. idws of the State ot
. Mevads, dnd quahﬁed and authorized to o business in all jucisdictions Tn which the condiict af
| Disbubiness anid affair requites it to be so ouslified. Bomuiver has'all power; auﬂxcntyﬁ perniits, .

conserits, suthonzano:ls and lzc**nse:s necessary 1o ey o5 ke bisiwess, to comistruct, tauip, own'

and operate the Projeot and 6 excute, deliver and perform s shligations under 63 Agreement’
and the'other Loan Documents; all consents pedesséey & nuthorire the execntion, dalivery and

~ perfformance of this Agreement snd J.ze other Loan Documents have been. dudy adopied aud are
in. full force and.effect; and ¢ "
it ami fieuvered byBorrower

The execution, de’i.wexy and pe.ri‘onnameh *'Bormwer of th:sﬁgmmmm other Laau o
S Dmumcnts i which Borowet 1.8, par;y have been duly authoriped. by all neccssacy action gnd” -
" do- mot.and: will not

oiate any pmvtswn of g 1avig, rule, ;igﬁ:l&*iﬁﬂ {'mcluc{mg, withiout”
fitnization, Regujamnn U of g{w_'Bpard of Governaes of the. Bederal Regarve | §
* Judgement, #juiction,. decrse; detvimination or zward presemtly i effect’

ang apphcﬂblhty -
= sf}wi’." &
“defasilt. under any indenfore o lown dr ottt agremnem or. :my ethﬁ agraemeut, Imm OF.
srurheit 0. wb&cthmwerasapa@ 1d :
‘affected, or ({li) result in or siguirs the ceatio

i€, s-xmwpt p@urstiant 1@ fm Imn I}ccumenizs

. 8 542
, Agneemcut and othet’ Loan Do
: hy al necessary Itm;ted I‘abmwf compauy acﬁan

?qu_ approval; licanse, ezemption of. a. ui.nw OEIEEISRTZIIQB mth any epurt or.
;.dcpmmcm commissicn, - board; bureah, EZEBCY OF mstmmentaiaty, dowestic. or

fnmgn, is or-will be hocessary 1o the valid execntion, delivery of serformanice: by Bcrmmx ef o

ti'z:s Amement the Nﬂtc, or :an} other LeanDo cumments €0 whlch Barrome: B2

Sectmn -i 4 Liegail it “s’aiﬁi %?m This Agr-:ameuf, fhe Mhe, snd ths. otim

fj Lodn ﬁo erzs to which- Botmwer are & party coustinne ﬂ::c 1@@1 W.hd and bummv

ﬁo : crmmépd Enwn"!wance Bomvucr sbal; use 133 best bu.smcss ju:dgnent based upon t!m-n—« :
-euirfent real estate market and a\"{uiabllﬁy of tliér finanting resources & a allocate the proceeds of

sert Emd the othar Lcan Bﬁcumm’ts !mm besn duly

_'sum} order, Wit

b mpcsusn of a5y, Sccumy Ine _ﬁt aty. of
7 ity properies pursnant tcl the provisions of ity agresaient:or other documernst Biniding POl o-r~ :
lappﬁcahlotc Bmmwa; o a:g oirts;n.cgeﬁ R

’Ihc_exec.umm dclﬂcry and p&rfnrmsncc by Borrowe:r Gf th;s .-
iis to which Bomowes is. 2 party have been duiy a}rthonzed :

Sect}sm&.:% T Angmm“i;. AL «o& t‘he ﬂ&te ﬂrf tha ﬁrst Advanca -af thﬂ Loan, ao'-
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- obligations of Borrower, enforceable against Botrower in accordance with thejr espéctive teoms,

subfect to bavknuptey and isolvency laws and sifigi lotes yeusrnlly, alfecting the entorceability
of craditor’s sights-génerslly and subicet o Aimitations on the availibility ¥ equitaiile remedies.

Section 4.5 Litigation, There arg a1 actions, suits or procsedings (Whetheér ov not
maportediy on behalf of Botrower) pending or, to the lnowledge of Botrower, threatened
against Bonower or affecting any of the Project or Bortower’s other assaig (if any), ¢t low or in
equity or befors any federal, stare, municipal or other governmental deparimient, comenission,
board, bureas, agency or Instrumentality, domestic or forelgn, ‘which cortests the validity or
enforeeability of this Agreesment ot any of the other Loan Documends or the tansactions
contemplated hereby-or as 1 resnlt of which Borrwer may becoms subjedt to any judement or
lizbitity which if determined adversely to Burrower, would consfitute a Material Adverse
Qoeurrence as 1o Bowower. Thers are fio. actions, suits ur procesdinge pending or, to the
knowledge of Bosrawar; isatened againsi Borrower or its other assets (if any), at faw or in
equity or before any federal; state, municipal or pther governmental department, commission,
board, bureair, agericy or instrumentality, domestie or foreign. As of the date of the (irst Advarice
of the Loan, Bortower shall nyt be in default with respect to any fina! judgmient, writ, mjunctios,

‘decres, tule or tegulations of any court, arbitator of fédersl, stats, smunjcipal or ather
goveminontal departmiant, Gommission, board; huieat, ageucy or instruvpentality, domestic ar
foreign, :

Section 4.6 Tifle. Borrower hes good, macketable and Insurabié fo2 simple titleto the
Land, and good title fo the zest of the Project, subject to no lica, charge, morigage, deed of tust,
westriction: or -encumbrance, excepl Permitted Encumbrances, There aré no meshanies',
materialrnan’s or other similar Liens which havé been filed for work, Tabor or materials affecting
the Project which are or fay be Liens prier to, or equal, or subordinats o the Liens ereated by
the Loan Documents. Mone of the Permitted Encumbrances, individually o in the aggregae,
(2) impaitthe vee or intended operations of the Prgject, or (b} impair Borrower's abilify to pay
s Dbligations in a fimely manaer, ' '

.. Bectisit &.7 - Defediyond Harards Borrower doet got know of any defects, fiots op
«conditions affeeting the Land that would make it-onsuitsble for the se contemplated hereunder
or of eny abnormat hazards (including soils and groundwater contimination, aorth sEovément or
stippage) affecting the Land that have not ben previously disclosed in writing to Lender by
Botxawer,

_ Scction 4.8 Pavment of Taxes. There have beex fited 2il foderal, state and Tooul tex
returms with tespest fo Borrowsr and its direct and indirect businéss opsrations which are
roquived 1o b filed, Boirower has paid or caused o be paid to the tespective taxing authorities
all taxes 25 shown on such retums or on-any assessinents received by it to the extent that such
taxes. have. become due,  Bomrower knows of no proposed misterlal tax asséssmicrt against
Bogrower, and Bérrawer is not obligated by any other agieement, tax treaty, instriment or
otherwise to contribute to the payment of taxes owed by any other person ot satty. Al maicrial
tae liabilities ars adetpuately provided for or reserved agaifst on the books of Borrower, as
approprisie.

23
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Sectmn 4 9 2 5 .
: 'I}m Bomowirs Orgxﬁmﬁonal Do-cunents shail be in fufl forés 2 »ff..ct as of the Elaar:

_of the first Advance of e Loan. and, 45.of 's2id date-of the first Advanses of the Loas, shali be' :

" free from any defautt-on the: part of Borrower, Each of () the Architect's Azreement; and () e
General Contract, shall bé in full force asid #ffect befove the Commenoarmatt Dats and, a3 of szxd,

B Cotnoencement Date, ghall be: free from wny default onthe part of Borrower. Borrowsr, isnoiia
* defalt in the perfomnence, - obsarvanca or fulfillment of . any of the ahhgamns; covenants or - -

conditions. contained it any agresment o Jnstrum:at w0 which Borrawer, is a party the: effect of -
which-defailt would comstinne 'a Material Adversd Ooctmrence 25 to Borrdwee,  The. Gepersl .
Contract shall require fhe General Contractor %o sonstmct the Project in accordance with fhe
Plans fn the fovin which have been 23t rered to Lender, without 2ty change thereto riot disclosed.
. to Ledder. The Géneral Ccmmt shall. consmuze the: Enlird airéendeni betwess Botrowir and e

“General Contractot with TespRct 1o the construsticn of the Project. “As’ of the Commerioeméns. - :

Date, Borrower shalk have perfcrmed all of jte nbixgatmns required by the Genaral Corifieact

“sed/or Architeet’s Agreement, and shall have  paid all sums under the General Centracs agdior -

o Arﬁhltcct’s Agreamt whxck a.rc*xeqmrcdto be pcrfo med orpzndas if the: d.ata !rerec:f

i - See . Mo Defauliemndir Losn Dovinsnte or ﬁ&ﬁer Ay eement& 3"9 Du:ank"'
. or Event af Default hab ocumd uné.ca- Bny of the Loan Decuments, As. of the date of the first ;.

. Advance of the Loan, Eorﬁmaz shal! not be'in defaikt in the pavsient 55 the principal or interest.

‘onany of its Indebtedness for barrowed moncy; and noeveht has vcourred, or will cecur, whish,
with the fapse of time-or.the giving: of Ectics Or baﬂ:, wrtild constimte an. Evem of Defawlrunder

“the Loan Documienis.. Bocrower is not obligsted for the- paymeitt of any comeiission:ar other foe

svith respest to: thcyﬁr*hase of itz Land a0d Impmimmnta. ;}r, if B@rmwcr ;s s0 thgateﬂ suclr
3 comfmssmn ot othex foe has be;e.n pa.d mfuil ' e

_e. exm-mr Imc:s af‘ e T mpmvcmm!s a:» ami 2

solis dnd mscxvaimns, and “wuh & applicable -Governmental.
R sdmg, tiot Kmited 0, building. codes and  Z0iing, - envirnimental, -
L iwzatdous Substaticy  elidrgy ami pc::h.hon coniro! laws, r.mimancas aiid, Tegulations affecting the. -
. Projeet. Borgower ha Shisined sl permits which are nécdssary %o the’ comstriction ‘of the-
“Progsct . m acmrda ¢ il B8 Plend wad dr sccombuwe with all --xgp!ixab‘ié_ “hiitiding

-

ibd .vis;an;, Tand cuse ant 2eming Aaws, including #¥

.ap"' 5al agid recordation of any.required subdivision map), environmental approvals (mcinding 8

" negative declaration or an eqvitonments) ; ;mpact report if reguired tdar applicable law), sewe
* and veater perthits and zoning 2id land use énéitlements, Bomoweri ita$ obiainsd-all approvals 6f .

 thé'partiés regisired In-conpestion with.the cosirustion o
stBephient oF Testriction sTecting the Land. The. Pra_g:_
_ comply “with, saad cmeaanzs nmémona! ;esr,:.._,cu;_:;s mscmuons &nd Gavernmental:

'i?*o;w plzsiant ko my license,

| Secéwn The ?ra 5 Cith Ona Tins by Tine éﬂa__ﬁatgl_;ﬁaéi:_s, Yo Prject cott showis

4

m_....-‘:k_M*“’da Linis: ﬁanfwm,;m Gwemmmtal Rg;gmrcmamﬁnd
il tirnes will 'be; witliin tha -

far with 4ll appticable

: for the
fts, spmexstion agteswments, plot flan approvals, subdivision approvals {méiudbg e

il sl respreots conform to and -
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on fhe Estimated Construction Cost Statement are, to the best of Borrower's knowledge, trus,
corvect and complete in alt material respects, and represent the total of all costs which Bomower
expecis fo pay to complete the Project.

Section 4.13  tidlsuh Telephone services, gos, electie power, storm sewers, sanitary
sewer and water facilities are’ available io the boundaries: of the Land, adeguate 0 serve the
Project and not subject to any conditions that would grevent the use of the Project for irg
intended purposes. All streets unil-easements necessary for constuction and operaiion of the
Projest are available to the boundasies of the Lagd, : '

Section 404 Persongh Property. Bowower is now and shall coiginue 1o be the sole
oviner of the Equifpment feee from any ‘I‘i%,u, secugity Integest or adverse clafm of any kind
whatsgever, except for the Permitied Eneumbrances and any liens or security interests in favor of
‘Lenter,

Section 415 Corgdémuation, No condemriation procesding or morgtaﬁ;m1 is pending
oF, {0 the best of Borrower’s kmowledge, ﬂzmatmcd against the Land which would itapair the
construciion, use, sale or secupdncy of the Land or its Imprevesients.

Section 4.16 éegm' vt Lot The Lend is comprised of swo £2). parcels witich
wonstitute separate tax lots and do ot donstittrts a portion of ary other tax lot not a part of such

Section 417 Federal Bésorvotleanlifigns. No-portion ofthe Loan hereunder will be
ueed to purchasé or ecdmy any “margin stock” as defined in Régolation U of the Board of
Governors of the Federal Reserve. Sysiem of the Unijted States or for the purpose of reducing or
xetiting any indebtedness which was otiginally ingurred o purchase or carry any margia seourlty
or for any other purpose which might constine this transaction as 2 “purpose credit” withii the
meaning of sail Regulation U, Ng pestion of the Loan nerainder will be used for any purposs
that violates, or which is inconsistont with, the provisions of Regufation X of fhe Board of
Govemors of the Federal Reserve System ot any otlier regulation oF ssfd Board of Governats.

Section 4.18  Investment Compvny Adt. Borrower is ot se “iivestment company,” or
ap “affifiated persor®” of, or 4 “promoter™ or “péincipal vnderweiter” for, an “investuen
company,™ as such terius e defined o the Investwent Company Att of 1940, as amended. The
roaking of the Loau, the application of the proceeds dnd repayment thereof by Bosroswer and the
perfoimande of the transactions cotiteinglated by fiis Agreement will not violats any provision
of sdid Act, or asy rule, regalaifon or order issued by the Securitics atd Exchange Commission
thercuinder, Furthermore, Bérroive is fot subjéct to tegnlation under the Interstate Commerce
Act, o any federal or staté stame or regulition lniting its abllity to incur indebtedness for
money borrawed.. ' : '

Becdon 439 Uprevdeiobad Securities, Borrower bas not: {d) fssued sny uriregistered
securitiss i violation of the registration requirements of Bection 5 of the Becurifies Acr of 1933,
ay amended, or any other law; or () violaed any rule, regulation or requirement under fhe
Securities Act of 1033, as amended, or the Securifies Exchange Act of 1934, as.amended, in
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. Either sase Whieso the effect of such vibletion would cotstitate 2 Material Adveise Ocearrence as
- wBomower, AR . - T

- -Se_e,*fioiﬁ.—é& At

‘heretofore or herewith prepaced by Person other tha Bomrower ora Related Farty of Bonowe:

. 2nd furnished by or on behalf of Borrower to Lerder for pirposes of or In codnsetion with diis .
* Agreement orany tragsaciton contemgpisted hers! s ene and sosedic In'every material respiat, -

“in the date as-of which sach information is dated or certified and o sach-Antougather containg

" any materiel misstaterent of fact.of omits t state.a material fact-or aiy fict necessacy fo fake ™

the statements contained thercin not misleading a5 of sk date,

- Benefit plan,” 25 defined i Section 3(3) of ERISA, subject 16 Title T of ERISA, {iiy=one ol the: .
 assets of Bomower' constitutes, or Will constitute, by vimue &7 e application of 29" CRR.,
" Seafion 2510.3-101(9) o5 modified by Section 3(42) of ERISA, “plon assels™ of 606 o s sch.
*“plans within the meaning 6729 C.EK. Section 2510.5-101, (i) Bommorwer s it and will ot bog.

governmental plan” within the r

s with respeot to, povemeential plans: _

- 'ié in compliatise anid sonformity with all Govermeriaf

-

- &dversef)ccmnceas,taisarrwer; anid

C T ' T:asnot received and does notanncip@xe;m recelgrt afanyorderormﬁcie
- of any vistation or claim of violation of azy Govermmental Requirement which ould. -

.copstivee & Material Adverse Qceutréuct as to Bogower.
- Bevtion 423 Consents, To the ckisnt tat asy Fan .
awthiorizations, approvals or copseats: from 3By fodeshi, siate or dgpal {dumestic

fon

o x
“authouizations; approvats-and consents. have been,ar will Be ipon G gl
infollforce and effest, and be velid and suficent gutharization therefey.

© . Sestowd2s Evionmestdl Live et s specifically -4

_ ity of fufoimation. ALl facoral information heretofore 6+ herewifh

- prepared by Borfower ora Related Party of Bomower and furnished Dy or oR behatf of Bomrowes -
to Leénder for purposes of or in comngction witdrthis Agreerent or any transaction ontempised -

‘hereby is tree and accuraié in every material respect on the-date as of whith such informating is -

- dated or cartified and no.such inforneation containg any materisl migstaiement of faét oromits to -

. .state 2 roaterial fact of any fact necessary 1o Riske fhe statements comtained. therein not. _

- Wisieading a5 of such dats. . To-the best of Bomower's knowiedge, all fagmal information, -

{ BRGA Comtincs, Bostower hsnat adoptsd & Pl Ko of e e
ghout the 1emm of the Tosn {1y Borrower is not and will oot e m “empidyes.

n the micaning of Sexfion 3(32) BRISA, and Giv) tearsactions by or-
©, fiot. and will notbe salfjedt 15 siate stetutes. regulsting jrvvestmint of, and

which, individuslly or in the aggregues, wouldl constiniis 4 M)

chises, fioenses, pestuits, cortificatss, .
Ly % @ estc ot foreign).
- govemment, Segmission, bl or szency - maieiizl to the presentcondutt of the bigipses
an: Gpersiions of Bemowss -or'ase, required for the. epiition, owrership, opsiatian or

dinténance by Borowar of the: Droject, s Teanchises, licepses; pamily conifioates),

csed i the
wawer: (8.
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has not received any nofios or ctherwise learned of any Eivironmental Lisbility refating to the
Project which weuld individually or in the sggregate constitute a Material Adverse Occurrente
as to Boteower arising In connection with (i) any non- compliance or alleged non-compliance
‘with ar vielation of the requirements of any Environmentai Law, or (i) the Releasc or
treatened Release of any Hazardonis Substance, or ofher substamios info the envivonment; {b) has
1o knowledge of any threatened or detusl latifity in coinection with the Relzase or threatened
Release of any Hizardows Subsiance, ot other substance Jnte the onvironment relating to the
Fraject which would individeally or in the Aggregate cofistitufe o Matetal Advirse Oecrirence;
ot {¢} bus not received any notice or otherwise leamed of any federal or stale investigation
evatuating whether any remedial:action is neaded to-respond fo a Release or thieatened Release
of sy Hazardous Subistaness o this environenent where sich Habifity individually. or in the
aggregate for all such Habilities would constiinte 2 Marerial Adverse:Ocerirrsnce as to Bormower.
Borrower has not reseived any riotice ‘of any viclation or affeged ROw-Lompliance of any
Environmentsi Laws telating {0 the Project whoee such vialation would constitwie a Majerial
Adverse Occurrence 44 16 Borrovier,

Section 435

) Senewl. None of Borower, o1, b0 the best of Borrower™s kaowledge, any
Affiliaee thereof is In violation of any Anfi-Temorism Law or engages Tn o1 conspiras to
engage in any transattion thet evades of avoids, or has the purposz of evading or
avoiding, or aitempls to-violate, any of the: prohibitions sét forth in any Ari-Terrbdem
Law. _

()  Executive Qpder N, 13594, None of the Borrawer, or; to the best of
Borrowey’s knowledge, any Affiliate theresf or thejr regpactive agents acting or
henefiting inany capacity in connection with the Loay or other trausactionis hereunder,
is any of the following {(sach a “Blo i Peison'y: '

(D aPerson that is listed in the annex to, or is ptherwise subject to the
provisions of, Bxecutive Order No. 13224,

GD . aPerson owned or comrolied by, or seting for or on behalf of, any
Pegson that fs listed in the annex to, or i otherwise subject w0 the provisions of]
. Execurive Onicr Mo, 13224; s '

{iiiy a..:Pf_:r.san or entity with which Lender is prohibited from dealing or

otherwise engaging in any transaction by any Anti-Terrarism Taw;

{iv). -2 Person of entity that tommits, threatens OF conspires to commit
Or supports “texroristd” as defined in Bxectiive Order No. 13224,

(%) & Pewson or estity that {s vamed us “opechilly designated

national” on the most current lst published by the US. Treesury Department
Office of Foreign Asseét Control ar lis afficial website of any replacement website

or other replasgtienr offfcial publication of sich Hist: or
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{"’1) & perma G- enuty Wi nf‘ﬁ hatad or assoczaced wn&: e .
: en':ty hsted above.. . - - o ke

) - Nt}m ef'Bo:mwe::, o {o he: bes&of Barmwe:r 5. knm&‘iwgr», z-my Afﬁ Tate
“theref ok *any of their £2penis aeting In aliy cépacity in connsciite with the Lozn; -2ny
fetters of Credit ot-other transections heretinder {iy-copducts any business or engagas it
making or receiving aay contiibation: of fungs, - g&cds o servicesta or for fhe benefi o}“
any Blocked Person, or f.J) deals 1, or otherwise engages i agy Lemsaction mtmg xaa,
iny ;-srop:ﬂy or fnterests in; propcny blocked pmuam: 0 Executwe Order Na 13224-

@:I) ither Bem&:r lmr toihe begt of Bﬁrza:mr g lmmvledoc, aﬁy a;ﬁba;;.

- - thefeofn oy any personyywring an utsreyt therefn, dre a-“Spegis! Designated National™:

“. -or “Blocked Person” as &msc terms ar¢ defined in the: afﬁce of ch::gzi Acssct La‘.im“{
) Reﬂlﬂat.ms {3[ C.Fi( §~Jﬂﬁ et.: saq) : :

Settm;rxi 26 | Saich

_' mms. Esmwethas oS ubssésa.rws

S&twﬂs 37 Iﬁaﬁ% ﬁi&ﬁﬁs ?rﬁ#ﬂtd b*’iuw it 3 S8t Sﬁé'mére {s.110 Loass jn.
. -:eﬁ'eat relatin to_t‘fza Project, o, auy pomon mt‘ ihc ?retc.,t, cxa:pt fur'.i. ﬁ""é’; that have &etﬁ -
. a;:pmvm in xvntngwm: P , .

T -A&cfthe giaze ‘of this Agreemes}‘ o
Exbibit Gto.ﬁns Agneammr a_-zﬁ t%ne mdurea:_-
own;:rs sctforth tiwmon afe accura.tc and wmplc:a '
7 the Lean'shali be !.Sué 10 paya.nd
gwes Forsoft and:
Histraciion,; development -

Secimnsé 29" ’E’I& i.?}an P oaex:és. Ihe proceeds a;
i€lease of the exisiing Liens on the Land, 0. pay-
si$ related 4 the: pze—eenmctmnv, ﬁev\.iopment .
and operation - cf e Project i comnection. with the - SP‘E‘ ity -and: the- caﬂs‘mcﬂon, _
dc\aelapmem, operation; lesstng and $als of the timeshare' porhe " the Profect; all as aigre
art:cn.!a.rly described on: Exhibit B, attag hed liereta.: The Loan 1s. made exahxswei}* for busisess |
* 7 purposes i connestion with hof!dmv developing and finaneially ‘mansging real estaté fbr profit, -

" .apd nong of thy proceads. of 'the. L-pa_a_'.wig_ b ad ﬁor tI-e pcn-:onal famﬂy or a_gnctﬂtmalj

; “fpﬁ&eboftheﬁonf}wat T

Sectinmi.:iﬁ M__ ”&amwerhas "ta
"“_:equuedsursuaﬁttolg Glior. S8 Snent,

.

mﬁ o ,zugetf o be oh_ '_.:ued *130 mm,

. o \i} _._...I&L Nmeafl.en:%a
Qan}- Affiliare or memoer thereﬂf 5 in ir—miavem _

iy enges : s 'has ﬁze pm;pose o
evacl:un oy avoxduig, T a&cmpts ze mcsl,_té, any: Qfﬂm th-lbmmm ge’t f_‘aﬁi in &313’ Fm‘i_» .
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( ixg, lo. 13254, None of the Lender, or, to the
best of Lender’s knowledge, any Affiliate or member thereof o their respective agents
acting or benefiting in any capacity in sonnection with the Loan or other transactions
hereunder, is 2 Flasiad P -

(i) blone of Lawlen, or, W e best of Lender’s kiiowlcdps, any
Adiiiate o mesiber therpol nosamy of Their-dgents acting in any capacity in connestion
with the fioux, any letters of Gredit or dthet wransaciions hecounder (a¥ conducts any
business Srengapes it making or recsiving any contribution of furidls, goods or servives
‘to of for i hansfit of any Blooked Person, or (1) deals in, or gtberwise engages in any
transsetion relating 1o, any property or interests in property Blockss pursuant to
Bsouttve Order No. 13224, : : :

_ (v} Hsithes Lender o, &0 the best of Lender's honwledge, suy
Aftgtiate of mermibdr thetelf for any parson: owniag an nterest theredn, #re a “Spoeisl
Designited Natoual” or “Blocked Porson™ a8 those ierms sre Gelingd in the ofiee of
Foreign Assel Control Regulatipng {31 CFR. § 500 et. seq).

, THE WARRANTIES AND REPRESENTATIONS IN THIS ARTICLE TV, AND ANY
ANDITIONAL WARRANTIES AND REPRESENTATIONS CONTAINED HEREIN AND IN
1HE OTHER L.OAN DOCUMENTS, SHALL BE DEEMED TO HAVE BEEN RENEWED
AND RESTATED BY BORROWER AT THE TIME OF EACH REQUEST BY BORROWER
FOR AN ADVANCE OF LOAN PROCEEDS. _

ARY "_Lg.;v

While thig-Agreement i§ o effect, and.umif Lender has-been paid in fulk the principe! of
il Tnsdnest Su Al Advinces made by Lendei hegeundet and yrdey the ather Loan Documents,
Borttveragrees fo comply with, obigrvsiand kewp the following sovenanty dnd apeeemionts:

Seetion 82 Complefiy Construbtiin. Borrowsr 5haucommencfewm&6rm$ﬁi&
fmproveliiesiaing Iater fhao the Commenger '-‘rﬁ‘!ﬁﬁ--_Bcjnrrowa}mli’:no‘t-.ib&cmalpmy-tgs:gny-

ContE, Giiéy than the General Contiact and the Aveliteet’s Agreement, for the pesformante of

iy wiork on the Projeccar for shosiupplying of auy fabor, mutetials oy servicss. Gt benstiotion
S ths. Tiptovements, EXRapt tpow sudh tevnn and with swch partiss o5 shall be.agproved in
wililhg by Lander 208 sablzct to the sondition that. eath Controtfoe party 6 any spproved
Comac exedus and. deltvel fa Fnter afisnetds o form acceptable 0 Lender Siak eithpr
gbordingle of Ydive the Hen Sihts of such- Coyracturs 1o the liens of Lender uader the Loan
Ebcimieitts fuolyling, withont Hmitation, the Hens of Lender evidenced by the Deed of Trust:
Provided, Loleyar, Bomower ray, without ihe. approvel of Lender, giter ito ofie or more
cofiiracts with any Canirsctor whose eoiiracts” Aggrogate amoinnt with such ‘Contractor is less
than$280,000. Borpiver stall providets Lendérs st witbiln ety (305 days afier the ond of
cath calendar quarter, of il Lompration, includige all subsontractors; wisa, have: etseead into.
wridfen contracts direstly with wiiler Boreawst of the General Contractor durinig the greceding:
oxlenday quatér. No dpproval by Lender of 49y contract or thange arder shwlf make Lenger

28
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Sushy -comiiiste and mliy Py for ihe
.wt}ﬁmanlzke manner#nd o scgpidames with |
_‘appmved by I,en-det, and‘irf’t;ampimnce wi'h =1

o p&a::ﬁ:;. %?ate. Bamwe.f 3ssumes 4‘15(,{5 _'

- {uginéiring pesetices, and, wotwithsianding. ang- appisvals by Lender, Lesglor shall v Mg

; i;?'_\Ii “sponaibility whatscever ﬁrﬁmﬂaﬂsa{%&j aibﬂrmafﬁ.r u;qzxienua the:Prodeotor

Shon ot Tmprovementy, Berrower. ghatl HATECT 87 catse fo be. comgrted {dfany

- <clefist it the Brprovemsiis, (53 ang depaitipe in the: mmmam- o the Tmproveseats Homthe
ovetamentdf - Reyuiterneins, apd o} any ener neltt by any ‘gt of he
: wHORSHES O By olise structrg Jocated o g Lapd on aay Buikling Tins, gegement,
P prop::p;y_hne or restricted ated that izdn viclation of aﬁv%!méle Gawrzﬁwma; Requirements,
Hugd

- Plaiz or

L orany prwarc agremaﬂ&mrwhmh ’Bfarmwcrmﬁ fios peceivsd wawsmnpr__ st --;;y he Lm{j@i _
v s writhg: Botrawer shiithequse il voudimsgedsary for the’ utiitzgiion of whe Puitens for s’
driended” makEs 40 bé completed-and dedicaied {fﬁ&d&m thcresf' 5 »e
“gopErmental wﬁaﬁiﬁf},&e Tearing dpacity of the sail op Bie Land 1o b ifad
- Support the' Iprevestents, and guffis

mstailcdat coe‘is“(if any} set-out i the. Budact, r‘ﬁar"befnre: the Cﬁfn}ﬂﬁi{or}. Date AR

Yimiidn. o k.; Bmmwer s}aaﬁ el
homng-ﬁﬁﬂ? iy “vatiations fmm me

a‘m@izwﬁon schednle i and iteen | agy

x,w-;ty {?@ ::cnsz.nm:w: da}s or m&mf.i&r wheﬁ the avggxeg&xc -

v b '1:6&5&.

rreceived by Lender) o 2y

spate. ﬁﬂmu!}t ﬁfIﬂL *Cﬁaﬂ”ﬁs and 1
o5t catings + issirance proces
3 'ﬁtm;shltndez‘ with & cop

“Advance %ﬁaﬁgmm ifics
: -:&imnge or modiﬁ;:atwn,m fez;tziwé hezeby.

.. Seesigh ’}3}3 'ﬁs: ; ]
i Loan protesds i its.s6le discredant % pry, o & sednbmese Bowover oy sg&?% msxs m
mens@smmé Esnsewtr srroomne ity wﬁﬁ e pre-totistoiotion, prometion, ooi .

B respans%b&e,for ﬁxeaﬂequacv fo;mozws:imt nf amt:m;nww c}wnm;s amcg Bi)ma."_':_ shatf-

Hens @md the Prdject with gl Covarameng]- '
R;equumerm, ccmm:ﬁs, ma:ﬁtzanx, mxétimfs add seservations, wd seih sound bifding and

rady altf?..a:erzt o
local willities to k& ragde avadablete the ?re:ect m& o

Loan Proceds. Sﬂblsct 16 Section 32, Biréwes shail-ase s

%3 ¢ Tand and the @gu{gpiﬁg Fthe
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the Land. Borrower shell take il steps necossary to assure that Lobr, procesdiym nsed by jis
sobtraetors.and subeoritrictors to pay sush costs 2ud expenses which coulll biferwise constitute &
mechanic’s len dlain against the Profect. Within gty (30) days afier the Completion Date,
Bormower shall provide the dacursentation and supporting accennting recotds and contract
documents necessary, in Lender's discretion, to demaonstrate that betiveeri te Closing Date and
the date of delivery of such docuinentation not less tham the totsl amount of the Advandes has
beeq spetiv digectly or indijectly on the Project subsiantially in 4 form néeeprable to Lender for
complianse with the EB-5 Program, :

Yenprovements, together with the payoff and release of any existing Hens and enciimbrances on

. Seciiowsid _Jweping o Rewords. Borrowarshigll-set up and mainialn scourste and
carplete Books, aedonifs s einds pertainig 15 . Peject. - Boows e
Tepiresentatives of .Lﬁﬁﬂéﬁ:_ie:-hav“e??éasenabie’ ess o and 1o .insgecé and- copy sush. books,
fecords and copfiacts of Borihver and winsneet the Project and io g_ismf;gwws afbr,
financesaii atdiints with 2ny of #s pRdkigal oificiis, alttaiuch tines and.as often 4may
ceedddbly be rfiiasted by Lender. . Adysnch ingpeetidn hoelasdtér shaklbe for the:solene it
il protection of i X 2,4 Coaulys shieof 10

: e, andebeiider: shall have: sereBligation towdisclose e
Bomeroriy apy tird farky Whena RefplUer Event of Defrurlt $6i5i%; Laiimay do g
of the-foxecoisi Surby nomial business hourdwithobtadvenss notiee or other Hitition,

Section 55 Pravidive . Evidense of Completion. Upon comipletion of the
druproveruents, Borrowdr shall futnish Leadet-swith all flemé tequived fo evidenee Completion,
eettffstion froih, the Prsiec), Avaliitect thai-thie Prajeet Hhiaa Beeri. cotupléted. in aecordancs with
the approved Plans; the giidarior of insurance required by Setfion 5.6 Bereoly wopies of alt

| Witvanties gvaking materials, couipment snd spphances fucfuded weithin the Brojeet; vopiss of

- all Ticongas-and petmits tequired for Opfmativn of the Biject, #' sot previcusly providsd to
Lewdor; and photo2iyis of the completed Improverments o3 well 83 eviderice that stch
Enproveriéntc bave been Aully somiplelod, inchading all punch-fist itetns, as well as such other
fiogurments and materials required puesuant to Section 3. 7(H) hegeof,

 Sxcnon 56 Bitain Infiti Yorirance Caverae o Borowsy shall, 4¢ al times. untl the
Note and all sther suihs due from Borrowen t-Lutider have been fifly sepaid, mainiain, or cause
i be maintsined, in full force and offeot (ant shall furnishk co Lender copies of), propeny
insurance, lability inswanée and workees comipersation insurange that are tonsistent with
poticies iesucd ot & meprtable cargier fn Southess Nevada for bustaesans such 4 thit opsrated
by Bowower. Burroseer shil st 4t any abifon that would veld o otierwise i ity

overages required hershy or Bt Wonld cesnift in ay deaial or imitatiomotouch coveropes: -

Seetion 7 Transferiing, Ty iz i Exrunbert -el!"m‘_ééé.ﬁf:-ﬂnrrl&ﬁ_s
Ovwaorship luderests. Withad fix prioe Wi Cotsent of Lewder, Borrawer ghall nor
yolunarily .or Epluntasly sgee 19, tause; Sulfer or permit any sale, conveyance, lease,

maggage, srant, en; sosipbrancy, seourlty interssl, piedge, ssSigRIsolit of ‘ransfer of (i the
Prifest or any part oF poitk

L

ahy p oition Aliereof, of (b) wny gwmerstip fnersst in Horrawer, disset or
Sndivect, fegal or squiitible fneliding the iseuames, sdle, redestiption, or teptuchass o any sugh.
intetest, the distibudanof weasury stock, or e payment of any indebtedness owed to Borreiivae

by any managers, subsidiaries, Afilisies or owners of adjudtiy friterests or debenhires), exospi for
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.i(ie)_ . Pemuer.ed Encumbmnvcs‘
o it Lcase:s ma'amtted bv Semnn 24 of tﬁis'é.éréemcn‘;;'

{ni} Romme, romsxclusive uuht;r easéiments entered into by, Bo:mwcrm *he '
-ﬂrdsnm}* caurse of busmess wluch zia not sub_ject f.he Property to any mﬁemﬂ ﬂnan,.ml
on.lgat-ms : . . .

ey In t:shnectmn with traz"f?.::s ocf mcm{m interzs in Bsrmwer mad,. o
£stnte g]zmung purposes that db not affzct. themaragement -Or contne] of Eorrower and
- we m complizice with m.requments set forth i im: Lo Dacum,cnts '

: 6 In tbc event that that Eorrawcr uhwtalns anj' Semor Dcfzrt, Bomwer ghﬂ‘ bé.

. peamiitied to secwe such Senior Debl with s deed of frast and othet applicable security

. documents that aié senfor 6 the Zen of the Deod of Trust and Tenider shali coopératewith -

... Bomower and the provider of the Senior Dbt to cavise the fien of “the Deed of Trust to-be.

 subordinai=d 1o the lien-of any: dee of trist and ofler applicable ssoufity docdticnts tat,

.. e tseenre suh Sentor DEBL. Fok the avaidance of doubt, Lendér dixs heteby vovenant

- andagree withyBoirowss that Lender shafl execute, or vaiie to-be exeonted, ny. ond sit..

~ "docomentation reasonably required by the pmwdr: aftﬁe Septos Lebt, n #hs formand

' "conteat preseated. by the ‘provider Of the Senjor Debt, i ordef” 1 cause the’

sforementioned subosdination.of the tien af the Dead of Trast, inthuding, bt ot Tirnited
) any form of subordiaation spd- mtem‘-edwr agzw:ez*‘wt that my be ;equamd by :he L

. prowdcr of S.maraﬂcbi :

Fm‘tﬁerfrmra theLoan may m’c be assmnad bj any?e:son wzeémn, Lcadvr’s pr;ur

o ;mmtm consent:

pez'form aﬁofm obhg&uoﬂs nndertthG_ar i

u”ﬁde aﬁiwwgumcts and. agrecments 1o wiich Bamower {s 2 party relatiiy o the' ownr:rshp,
cccn S8, mnst:ucimn 0 managemenf of the' _.:Q}&ﬁ'ﬁ‘, znc% shal! ya'np!y w:ﬂ: ali requesss
. jehraro y _nnsthereof. P

. i & : Bsrmwcr agmes thaﬁ w.étr shaii have thc rzglxt -

" obtain, at Lender’s expense, an :.apdated appraisal of the Projest ut. any tinte that {8} an Event-of :

- Defanilt shal fisve ncontred and be cmzt:-m,ag hereander, or {5} afier an dccurrence of an Bvent -
‘of Defaidt Lendar. datsrrines, in - s dode discretion, that the scourlty foi the Loah es been -
physmaliy or finapeially impaired in any matesial manner, Withowt Emitalion of the foregoing,
Lgnder tnay, at Eender’s expense; elect to obisin such an appraisal fom time to dmd regardless -

o whether ety of the evests deserfbad i ta) and (b) above have occusred. Th the. Svent that .

+ Lendor shetl 2lect 1o obtain an - appr&tsah Lender may 1mm¢atately sonumission an appraiser .
-acceptable o Lender, at Lender's. costand expense, 1o -prepare ‘the- appraisal. - Botrower shall -
- ‘cooperate-with Lender and the appreiser-in obtaining the necessary information to prepaze’ such

appmfsai dn the eve:nt ﬂml Barmwer fr_ls o ceopctau w;ﬂ: Lender ig x,bxa:mng such arf

a2
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appraisal, such event shall constitute an Bvont of Default herennder and Tender shall be entitled
to exercise all remedies available 1o it hereunder, Tn the event such appraise] i3 tequired by
reason of the damage or destruction of 2 portion of the Project, the fair market value shall be
caiculated on the Project after rostoration of the Improvements,

Section 5.10 Reportien Redufeemonts. Bowowsr shall fumish o Lender the
following:

A R —

As soon a¢ available and in any evest within seventy-five (75) days afier the end of cach
caiéndar-year, unaudited eonsolidited amital financial statéments of Bomower propared
in dcoordanee with GAAP (or another accounting basis reasonably acceptabie to Lender)
consistendly applied, ceriified by Bomower, which financlal statergents shali include a
balance shest and related stafemsits of income, tetgiied esmings and ecash flow
(including, without Kimitation, the information necessary to determine Borrower’s cash
flow with respcct to the previous calendar year), and & detailed Hstof ronl estate owned,
directly of Indicectly, by Borrowes, The financial ststemtents of Berrower shall be
accompanied by 2 no default cetificate in forn acteplable to Lender certifying that
Borower has no knowledge of he deetrence of any event vhich constitites.a Default or
anBvent of Defalt nnder this Apgréement,

~ {by  Dpbesting Shdtcinents and Operating Puzets.  Starting with the month
after the calendar month in which Completion coours, Borrower shall deliver to Lender
such Ogetating Statements and annual-Operating Budget 2z ave provided 10 Borrower by
the Management Company prior-to the start of cach: Fiscal Yeéar thereof starting with the
Figeal Year in which Completion ocouss. AN such Opereting Statemonis shall be
eeriified as true, correct and- complete by Borrower and shell be prepared in accordance
with GAAD,

. oy Litipaficn and Cubisy Proviéeding 5. .Prqmptiy in writing, notice of (i) ali
litigafion against Borrower in which the amount songht 10 be recovered exceads $50,600
except in cases when the claim is covered by insusancs and the ingucauce compaiy hias
ugreed fo assume fhe defemse of the glaind and (i} all procendings before any
Governmental Authority affecting Borroser which, if sdversely determined, would
sonstitate a Mdtesini Adverse Dceurrencs as fo Bowrower.,

. @y . Defaylis. Within five {(5) Business Days after the eceuirense of any event
actually knawi t6 Borrower which constitutes ¢ Defzult or an Event of Default, notice of

such accutrence, together with a delailed statement of the steps being taken to Gure such.

svertt, and the estimated date, if known, on which sl action will be taken.

()  Additional EB-5 reporting, Without limiting the foregaing, information to
be provided to Lendet by Borrowor prior tn Goteber 31 of sach year, shall specifieally
inglade: : : '

EX
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(1) A':nuai rx.pczrt of :xpd:tn;res on f‘:.e project, shawmg ammnm 8y -

Teast gl 19 the amomit of mang}f s hin Jabuised to Drorrovey have P
ﬁpc;ﬂ‘pon the ij;:ct s will include appmmmre backup dacumentation, sach as
copies af major nvgices &: paymeat. mcvrpfs, majo.r conzrar-{s ek statements,

e,

_ 1he u::foxmatmn avai'ablz for its- subrmssmns e Lm:ier

Gy Annast repore cf acn!al numh:{ of ﬂﬂi g;am ;{35'_';&9;;;&-_155;_

m,ek mlmmum} aﬂhe Pmscf;z

{i’v} PecPeraEJ s:ate quartea-iy a:mp] symem ‘tax rehlms

(vj ii_.rm..ai ltmlicd ?iahﬂlty cmnparlv incomé: m rcnms far the prmr_ ;

a.a;emlar yca:e

T Satuaﬂﬁll _Tars.esa : :
- ‘assessments and othet ‘goveminenial charges apoi the Project, 28 we}

. -tnaterials wiich, if unpaid, might become a fiza of charge wpon the

ﬁaccordanwmﬂ: tbc‘bmms af' the Thaed af Tmsf

: faltlaﬁﬂf} c.ﬁmp’y wif_h, conform’ fa:r;rd abes? 4t ?r&sea* and fotise Govermdiental Regizmen
“  -incladingy ‘but not Tmited 1o, a.l Eﬁvranmentsi Laws;. where feile 19 50 -do niig ki have
- Material Adverse thumc.,ﬁ DG

' pensltzes of urhﬁr mvergeefﬁacz of 13 narperfcrmance shail, be stayed of. othcrw:se gt 1

Seetwniiot N@tm. B@rrawer sha.u gm-. “:mpt Wrtttan nﬂf-cc ta Le‘:aﬁ" ga) Qf mxy L
action of pmceadmg dnstituted by oragainst Boredwer; in-any fcdc:al Br-SEAES coit oF bafore v .
by gy somumission or other- regulatoxy body, fedoral, -stae or focal, or any wuch. prooeedmgs L

-threaicnca against Borrowsr whick, 4 sdverscly determined, would be ‘a Naterial Ad 58
" Qceurence a3 to Borrower or where the amount is. 5250600 0¢ mtose, (b) ARy mater: :

*  prgsual deprmmtxon of any paaterial asset and the mhount of the sams, (¢} any tinteriak spiite -
' fba* may ‘arige berwm Bosrc-wcr o, any Jsmsrdmy and amy Govcrn*ncru} Auﬂmrzty (d) any '

3'4

' (iz) Amma] :epa;t ef pavrﬁff recerds and '{-9 recmds Borrower shail -
reqmr-* Tts contractors Lo provide guatgerly- cm;}zoyxmnt rccor&s {form 941} sa ﬁrat

Cl.a:m Bomwer s’fmﬂ pay AR élschmgs aﬂ'taxcs; ixa"m:n s‘.l".utb L
5.3l claums for iabor nnz!f o

jects .
that Borrowes shail beve ithe right 1o contist the. amount, validity-andfor applicability of auy af
. the Toregoing which i Being contested in good: f{ﬂ&a azd b]g g)t:epcr pmceedmgs, and "tnc‘iv‘ in-

- ; s orgamza‘uozz arzd quahf\- and re:mam "
. : uailﬁea m each Jansdzcaim i wh:r:h 335&1 Ltnahﬁca fon fs wbczssaxy n ““"c“" af;is E”"s‘"""ss and :

Barrower: shall. pmng;ﬂyf aud .

ke, that Bomowet shall hvé the abitity 16 <contest .
S ANV alltged failiire ko onform to ot comply. with such Governmentzl R.cqummts 50 :ong -4
such obligations ‘SHall be-comtesied’ by appropriate: procéedings. pursued iin.gcod fith and any
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labor controversy resuliing or likely to result in a sirike ¢ work stoppage against Bonrower or
any.sebsidiﬁm {e) any proposal by awy governmiental unit to acquire 4l or any part of Bomower
or-any subsidiary's assets or business, (f} any change in Bomower®s place of business or location
of any fixtures or other assets, and {g).any other watiers which has resulied or is reasonsbly
ikely to result in a Materis] Adverse Ogccurrence,

Section 515 Contingent Eidlility. Borrower chali not assume, gnarantee, endorse or
otherwise become diréetly or contisgently fiable in connection with-any obligation of any Person
tother than Borrower), eacept (i) by endorserrent of negotlable Histtuments for deposit or
collection -or imilay transactions in the ordiudry course of business, or (i) by indemnity
afréemants given by Barrower to a fitle insurance Zofitpany of 2 bondisg eOrapany in connection
with any project being constructed or sold by Borrower, inciuding #ie Project.

Section 5,16 ‘Merzer, Conselidation, asd Mapspement.  Bocower and its
subsidiaries shall not dissolve, mergs or consolidate into any Person, convert into any other type
of Person, form or dispass 6 any subsidiary of Affiliate, or parmit any other Person to merge
into 1, or acquire (in a. fransaction analogous in puipose or ffect tor 4 consolidation or merger)
all orsubstantially all of the assets of any other Person. Furthémmors, Berrower shall not make a
material change to its management withowt a minimum of thirty (30) days’ prinr wrinen notice o
Lender.

Section 517 Loss of Nute:ar ofher I tas Dosumdnts. Uponm:-tice from Lender of the
lass, theft, ar destruction of the Note and ipon receipt of an at¥idavit of Jost nofe and an
indemnity ressonably satisfactory t Borewat fom Lender, or in the case of mutilation of 2
Note, upon surrender of such mutilated Note, Borower shalf make and deliver a new note of Hike
tenor in Hew of €he theii-to-be-superseded Nate. If any of the-oftier Loan Deacuments were lost or
mutilated, Botiower agrees to sxecute and defiver repfacement Loan Docwnents in the same
Formn of such Loar, Documext(s) that wesk lost.or mutiated.,

Seetion 518 Distribufians. Bomower shall rot, directly ar indirectly, prior to the Jater
to-oeeiit' of Completion of all of the ITmprovements ar the Corapletion Date, (a2} make any
distribution of weney or propeity 1o any Reiated Basty, or (b) inake sny loan or advanee to any
Ralated Party, or (¢) pay any principal or interest on any indebtodness due any Relatad Party, or
(d) pay any fees-or other compensation (other than peymeats made to the General Contractar or
Manager pursusid to the Budget in conformance withi fhe terms of this Agréement or payments
made 10 any principal of Borrower ih aceordados with priar histerical distributions) to itself or to
any Related Party, if any such payment in (&) through (3), inclusive, might sdversely ‘affect
Bomower's ability 16 repay the loan in acpordance with ifs teyma, provided, however, after
Completion of il of the Improvethents and the Completion Date, Borrower may make the
. distributions, loans, advances and peymsnts described T (a), (b}, & ami i) s tong a5 no Event
of Default has doturred and is continuing, and Borower i & sompliznce with the veporting
-requirements set forth i Section £12 of ihis Agreemen and furcher pravided that no such
“payments described in () though {d} above shell ba mads bt amy time If such payment wmight

adversely affect the ability of the Borrower repay the Loan I accardance withits ters,

35
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Secfmn 541? f"a‘rmlts snd Laecnses. ‘Borower sha!l‘ n'mnptiy obta,n and mmply w:d1

&l ncccssaly Ticenses, permits'and approvals frons, sad has sxiisfied the requirements of, 2l

_ govemmamal entities necessa;ry io comimaerice and complete v.(c&ns{mvtmn sof the ﬁnpmvemf:ﬂs

Sectuni 5.23 - Patrict .azct Borrowir shall not. ) voniduct any business or eag:amc o agy .
. trensaction of dealing with any Blocked Persor,. mclud.mg ‘the. makmg 0F reeeiving of any'_ -
 comibution of funds, goods.br sérvives & of fof the bevefit of any Blocked Pereos; ) dealin,

or otherwise engage in-any transaction. r::latmg ic, any property o1 mteresis n propety hlocleé'

‘patsuant -t Bxecutive Cv-cie- No. 13274: or {1il) eagags i or co.:sp:ra S engage in any
' tfa."zsactxon tlsat ev&&ﬂs ﬁl‘ svmds, or- has the puzpose af cvadmg or. amuimg,, or &tu:mpts m----_

' =any othcr Atiti-Tereorisin. Law‘ Bcnower ‘shall deuver © L&é‘;&iﬂ 3313' Wmﬁv&nﬁﬁ o mher. -
.evidence rcqucste:i from fme te fime by Lender in its sole discrefion, confirming Bomower's -
mmpimce with this Section. Berrowér shall not authorizé or ensble any of. their respectwe .

Aﬁil;ates or agents o.do.any. of"tha mresomg in ﬂm %t:tmp

gty Transactions: Wﬁhﬂm __Landcr s prior w'-xttaﬁ ‘conset,
Be.z party to, any coizect br

| .i'}:f services or sale of stock) éxcept.

. reimbursement of reasonalilé sxpenses acmajy incurred dind consisten

' dxsinbu*wns of pmﬁt, i;oxm_,ﬂs or al.} oiherfom of distibation. -

- Secnm{ 5.2 n Lmes Bmmve;
o substamm!ly modify o1 tm’ama.ta any Lease, i
the date oF execution of such Leasc, and (o} Sﬂvh ;

agreement sstisfactory each Lease E:
. Bomower shalt somply fo 2l respects with
requirements of each of the Leases; as, when ad

7 sinder.any. Leasr:

i wér transacton with o Related ~ *
nvotving the purchase, sale, orexshings <f propery, the réndering
: i the ordinary congse” of business dad uport fary asd
L _reasonabie teems. o Jess favorable £0 self than it-wovid obtain in.z Scmparable demsslength’
U dragsaction, . AlL L&nder—apprm*ed Rfﬂated ?arig agreements shall satisfy: the following *
- eotiditions: (1} the corifract oF gthér agroemnient thmfore is terminabie fmmediacely at the election
- ofLénderafter the ecougence ofen Event of Defaalt, (i) such agreements mast provide thatany. -
. aroouns paysble by Bomower undsr any such cnmzact ar egreement with a Related Partyis -
- gXprogsly midde gitbordinate by Botrower and Related Partv to Bomowers payrnerit Obligations:.
ymdsy the Loen Documents, and (1) 108 sonract or wamsaction is ot ttherwise’ probibited by .-
. this Agresment or B0y - of the “gtner . Loan Plocumernts. In 2ddition o the “"crcgcmg tesirictivns, .
. Bomower shall pot miske any d;stnbutmns sfzny type to anyRe.atod?aﬁy, exccp.for salary and
: i i Budiget, whetlier:
 such proposed, additional: disiribution 1s insthe Fovm of dividends,” mtcmt.' fetins oi' aapzta%

eiter _:nfq any I..c an,ci szaali ret"'i‘f'
) Lender has Peost ﬁﬂ‘t!ﬁed DTG, gmo;- oo
a5¢ 13 madr: subirdicass o the liga, operstion
and effect of the Deed of Trust pursuant i 2. suhor&mahoa; non-Fstudanee and. aemment

' gi frito-in e srdingcy Sotre of Borrewer's business.
terms, fhe Covenanis; agreements, candﬂms' d
ic the mdriner reqised thereby. Bogrower shafl,
© promptly notify LO:nde.r wﬁen Eimwc; ,m:cxves m}u"e af 4111}7 dafau;é hy Eemwer as 0 ord:'
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Section 523 Dok cattons aud Fondmmental Cha sEBgrrewer. Borrower:

@y  will not own any sssiet other than {3) the Projeot and {3 incidenial persanal

ﬁp&i}t necessary for the ownership, operation, osmagement aml fitiancing, of the
mejont; -

&) Wil sorengane in any business ather than dio owoership, develogiment,
niznsgement, Lading, operition and sale of the Project. i will sendoct and QIS it

busitiess, jn substantidfly she manuer a6 prasently 2s6CIESE o be comdieded and

opsraied;

(c)  exceptfor the Seuior Debt, will ot ncur-any debt, secured or unsecured,
dire o7 coptingent (including guarantesing any obligation), sthee than (i) the Loan, and
{fi} tmde payebles or acerued experses inetrced in the ORERATY covree of bugnesy of
oparating the Fraject provided the sameats peid- whon due nageardanice wifh pisbomary
tradg denins.ar edtesied #.g00d Fith by appropriate proccedingz seleh adeguati.reservig
28 ditecmined by Leadge '

{8} . willnot and will not pernyit any subsidiary of Borrower to create, ineur, or
suffer any security inferest upon agy BEHR present or futuré-atssis thit ae collateralized
by Leadér, otber thss 7 in faverén Lender, (i} in favor of the prgwider of the Senior
Tiept or {ii) liens or clainis of mpaterialmen, mechanics, carriess, warchbasemen, or
processars adsing by aperstion of Jaw i the oedinary conrse of business and securing

 Giligations. that zre cither paid whew due or contested in good faith by approprimie
prosecdgs with adequate reserves as defesmined by Lender

(&) W?} nbt perniic the Project. ot any ponior hersol o ssaure any deht

v.*ha':{.t_mﬁver {seion; suberdiants of pad k) other then the Lodn -andfor my Senior

0 will not ntake any loans or advinces to auy third party ofher than
finsncing to timeshare purchasers, and wifi aot acquire obligations or sectrities of its
Affitates; : '

() =il nov make any payment on sy hrddebledness i violation of any
subordination agreemient mad by the halder af such indebtadases;

(W} - will ot puschass or acquire ohligations owed bytmrd parties:

@) will refnely solvent. and yay its debts and Tgbilities (ncliidlng,
applicable, sharcd personnel mutt overbead eupensesy from Bormower's assets is the sfae
shall Becomie dus; : .

() wilt.-do all things necessary to nbssrve organizafional formalities erd
preserve Borvower's existenos;
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_ {k} w:II at asl fimzs hcmi rmeif Ut 16 ths publlc ad 4 legai enmy sepatae. m&

- disficot frora any other entity (including any Affiliate of Bosrower or. auy Cangtifuent

party off Bmowcr) shall comrect any known wmisuaderytatiding regarding its stafgs as & .
s:]:mrate sntity; shall comduet businsss i inits awn name;: and shail nat iqemﬁ- mvelf orany. .

ofm Af‘%amasad&wam orpartofﬂlcaﬁler

(l) will mainein or have access 10 adcquatc capir.a.t fm'the nomtat c%a!igaticms '

.f:t:\e.a-sonably fbrmabn., iz 2 bnsmss of its size azzd dﬁzzna;:w and in hght of xts
:!nontemphbibusmess ope:ahons( o _

@ vﬁH tiot mike nr ccmsnz_zf to_:ary malena[ chang: i s ﬁm”“aé rxi‘ o
) -accaua&ng (mc}uding ihc basis of appl“caton of GAAP} o5 it ts: tax elwnons xmd’c: aﬂ.ﬁff':;:

(ﬂ) : w;ﬁ [0 se!i Iesse, ttans"emroﬂmmme i

:gf]l‘s present! ﬁ!f!}re aSSets other man Hiesdle uf aﬂmbarais;%ms in..’c?m ?? o

(@) wiE to ﬁ:w___ f-mcst cxlem perm_ aad By !.aa: “pot- 'm:ck o &fec, e
'mdmm HP, wn.saf‘%mww ar merger in Whoie or in, P&_‘_’ uf-'; .

_ hquxdanan d:gsohtcn,
. -Bomwnrmd o

!{g} . mcpr as aihwwnsc pem:mdm '

' Ifi(}cum“m will npt sommingle its funds and pther assets: mﬁ't tha’sswof ny AfSliate \or_f'fs'
' 'mnsﬁmmt pa:t_s, o.f Bo'mwcr of any- oﬂm ?ersan, and: w:ll hoid »al! sfﬁs hssets»m i1 mrffyi :

:name

md I,hde:r ﬂxpcst that the Seflmr_" '

praff“t eﬁder ifBarrower hes-not igdied sud

.:_m'ie,r shaii vquest, mdisémg, bt

ofd Ilﬁrﬁnv mazemlpm :

B . ;\}%r."_k,xﬂ v.,rmLender ugpy af.[he._;-_
1_?&‘1 '&“ﬂ}" (313‘) atiavs befnre the - isshge ‘of a&y.-

Sechun 5.2:? Smier M& Burmw wiifme ns«best eﬁﬁ:ozfs m c*ntamS&u;z 'f}’btzs.__; _'

cbyuwﬁmﬂamdkg@#%T;_

\Eeb’t byjéamﬁ ENT, Borrower agrees thaf Lmdcr ™aY, Impose prodisiens. eondeming ¢ quch
K wase custosirily-found i somstraction foens Hmdg‘iyms&mmnai Jenders: Tn .
3 will Egpoiand deliver, upeiisrequest by Lepde WSW‘!E asszgmzmm of -
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reament; decents conceming zheamagmam &f the Project apd any leases,

(B) COVENANT OF LENDER

Lender shall niot (0} conditet 2ny business or enghge i any teandbelion o dealing with sy
Biocked Person, including the making or recsiVing ol any conicibation of dunds, goods or
services to ot for the benefit of any Blocked Porson: (R)-deal In, 'or ofvisswise wWighge W ghy
transaction relafing i, any.property or Intérests jn propety bidcked pussuant$o Bxcouiive Order
No. 13224; or (iii} engage in or codspire to ehgape in any teanshetion hat svades or avoids, or
has the purpose of evading or avoiding, os sitempls to violate, sny of e prokibitions set forth in
Executive Order Nio. 13224, the TIRA Patriot Act of any other Ati-Verrorism Latv. Lender shali
defiverto Borrower any cerdifieation or other svidence requiested from thine o fime bry Bormower
in its sole discretion, confirming Lender's compliance with faje Sections Lender shadl sot
authorize or enable any of their vespective Affiliates, members or agents to do- any of the
foregaing in this Section. ' '

Manageriiiit A

ARTICLE VI
BEFAULTS
) e . - o
Seition 84 Kvents of Defantf: iﬂ?ﬁﬁﬂ’th&i’@ﬁﬁﬁ;}g_wmm shall constitute an Event
of Detaultunderfhis Agreement (gach an “Evsntol Deinn
ol GEREE e Wl : i

(W} Bomower shall defuidl i auy payment of prinicipal ¢f interest due
ancording to the terms Heréof oe of the Note, and such default shell remein unowred.for a
period of five {$) days after the payiment became dug, provided, however, these is no cure
pexiod for payimesits due on the Maturity Date; :

(6}  Borrower shall defhult i the payment of undispited fees or offer amowmts
payable to Lender hercnndér or under any other Loan Document other than as sei forth in
subsertion {a) above, and swdk defaitcontinues unremiedied for & period of foa (10} days

-affer notice from Lendesto Harvower thergofy -

(o) -Bomuwer shell defayir.dn: the performance: or observance of sy
Agresimgnt, coveit or condition reaRited o be pexformed or observed by Borroier
tindee e torms of thix Agreciment: ot 24y other Loau Docpment, other than a defait
describedt elsewhicns S fhis Seetion, f@imph default comtinued uorersedied for-a period
of thigty (30) Bays sREF nonive Fom Lander to Borrower thereof provided that, if cuce
canhot. rsasonably 85 Wiktied within gich 30-day period, such failure shall ot be @y
event’ of defult herelider 5o long as Beiawer prowptly (in any thent; withinted (4}
days after sueh notiosof ditiull from Lendar) vommenses cuse, drd Hhereafior diligently
(in wey: event, withinedinely (90) days afierseceipt of such notice of defauls from Lendes)
prasecates such cure to completion; and previded furtbier, however, the notwitheanding
the 30-day cors peitod o extended cure pesfed described bpve i fhis subparagraph (c),
I o different nétice or cure perrod is apecificd under any Losn Docunient or vider any
provision of the Loan Decuments a8 to any such failure or breach, the specific Loan
Docemnght or provision shall conteol, and Borrower shall have a6 more fime to curs the

39
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- fatlure-or l:-maah tl'm 1s aliowr,d undt:r tl*e sp“m;z‘.. Leas: Bﬁcmierprmw:masm

, such, _ﬁulm of breach-

, fd} Any re;ms.ataﬂon of wm'an*y tade by Bomower | i s Aoreemenr. or
by Borrowe* or gn Affiliate, if made ‘In copnection with the Loan, in any ¢f -the dther -
*Loan Dmnmx:nt&, or dn eny certificateor decumedt furnished under the- terns. of this

- Agreement of in Conuebtion vith the Loam, shall be untrue or incomplete T any material .
‘respect wher made ot deetved made or reétatéd hereunder unloss sugh: répresentation or -
warraney was 1ot known by Beower to be untrde ot incomplete 4t the fime made and .
~sueh rcpres*matzea ar mmniy is comscted by Baorrewer and dlsdoseri byBgmwer -

Icndcr P

: '{&. BOrrower &aﬂ bemde&hh um}'ﬁr '-5?3' L.rm ﬁmfmant ar condtﬁoﬁ of sy
' 0: af y of the B‘{ilef Laan Dam,ments tc wh:ch Barmwar is 2 pac

_.Wmi{ on the. Prcgect, once commcnoed, shal[ iua s@smﬁaaﬂy abandm

"Hormws fau

g trf?B mm;;..gt.aﬁy*nzima
\Dncmnerﬁs, shsi‘ ﬁxe a p::unon far bankmpt, s 0

m:&ﬁ&s,

' ofits pf@p::ty or agsets and shall aot be dxseharged withis ninety-(90) davs afte]

-of h:s apptiinent; or a'patitior i mml‘mm baskruptcy ot shailag procecdmm i f“ mi 3

; nu!._dzsmssed wuhzh 'rrmeety {9{}} dajr's afber the-date af its ﬁimg,

; or"" 3 pmt*.en m an anﬁar ssc}ang reorgamz&imﬁ of:an. magcmsnt wﬂh
or. to- - lake advantage of @y bankeupicy, - mrﬂ?nizﬁhﬂm insolvency, .
readjustient a’fd..b‘i. rearsangement, dissoluiion, ?aqﬂzdﬂhon of other stmilar-deblop relief
" aw.or staties; of shall file #n answer achmtf:rg sthe-siatesial a[lcgatuem ofa petzt;gn £léd. ,
* agamst it in say pmceet!mg tnder any sodh Baw or stafme; or shall be dmoiyed,,_;g.
| Hquidated, Atersinated. or mm'gvd, or shalf effect s plan ot other amangement with
. creditors; or atmstes, receiver, l:quzéator or custodian shall-be sppointed for it or for 2ny.

e da:etmmes fﬂa’:..b:: mgmmgusmsbmccd ann oy cca:cds ;crgsaﬁes}

- owith the gitbisesds of any Senior Defy, are Tnsufficlenttt filfy pi¥ all of Se Grenyoplid”
- ol ai éﬁ& ‘E’s:egaci apd the estimated expenses.of completion (neluding tha Infersy.

_ ?&sw«;j, agé Eﬁnaws;: faés ! e&ﬁr"r {g;) depe_zt with Tensler, wzﬁun three {3} Bumnesa o
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Days following demand, sufficient fundy to perinit Lender to-pay s8id exceds costs a3 the
same become payable or (i) pay sumdd éxcess costs directly and deliver fo Lendor
unconditional mechanics’ lien waivers therefor (or paid receipts for non-lienable fems),
: étLea&er’s-Uptian;

(i3 - A dofault shall ecour wiil respece to the Senfor Tiebt and shall remain
wsicwed afier the expitation of any. apphsab"le riotice or, graos period;

'Secnog 5. ,§_L_5_&, 3.10, 313, 8.16, 3.18, 5,19, 322, 5.23 or 5.24, hereof;

()  Ths Generst Contract shall be terminaied by either party thersto or either
party thereto shall fail to perform its obligations {afler any applicable potice and cure
period) under the General Contract; _

¢y Anyuncured default by Borrower under the Management Agreement,

{z) Any failure by Borrower fo timsly deliver the EB-5 information, which
failure continues more than 3 days following notice of such failure from Lender.

) . make ofie or imore Advances of Loan proceeds without Hability to make
any subsequent Advance;

{b) ../ Suspend the oblz,,,aimn of Lesder to make%dmcas under this Agra:“emcnt
mthn;xt fmtm to Borrower;.

(c) declare that the, Cammrtmmt is terminated whereupan the Commitment
shall terminate;

() declare the entire unpsld prmclpal balance of i Note to be nmediately
due and payable, togetlier with accrued #nid wpaid fntéesst on such Advances, without
mt;cc to or demand on Botrower; '

(&)  exercise dny.or afl remedics. ,apcoiﬁed tu‘.rcan amd. in the oter Loan
Documents, mciuding fwithout: Emiting the - generdlity. of the “fofegning) the Hight t0
foreclose Ihe’De:ad &f Trust, and/ot any othér mmeaies which it mey have therefor.at law,
snmwﬂymmmﬁhrsmuw*- &

I

{5 oure the Event of Default on behalf of Borrowier, and, i doing so, enter
upr;tn'thsc Project; and experid such sums a8 it may deem desirable, ircluding rezsonable
attortays* fees, all of which shall be deemed- 1o be Advances Beremnder, even though

41

'3::,:iefanlt otturs.in the pet'fﬁrnﬁme of Borrowss's obhgahons imany of -
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. -:caasmg the Loan t&c:m:ed t&e f&w& amomxt othhe Nate shall bear’ Jmerest aﬂheﬂatéag
. Rale prowiacthcrcmaad ahall b...,pa}‘ahle hv Birrower on dcmand and!er

{g} : _Lc.ndar sy, ﬁzclarf: an Bvent of Dot uivder n'y other Loan Ftseuiment, -
anye cend:twns ther%f; m& may. zﬁ’egazaia '_qg Temmdicy:.

in.aboontmnss. with J;e s
. pmv'dcé t'h suck agvmm

it additic !hc ﬁth&r maﬁﬁs s6t ﬁ;:zf}x }:ata:m mi m ﬁpaﬁm Laan Bacmnts; -

mﬁ Bmhﬁmmahly awiliorizes Tender, ol duly Hifie witile 2n Bvent of Default eivitimes,

. gogpuntof Bwr;:wer B ke fatived or unmatured, and reperdiess. Ox e sxifiendt oo pdeg
h st sevvity. vight & temedy availablsito Emaier Lm&@aﬁecs it
possible aftretharasercise @I Ak Shéh m ight, '

W Gf‘ﬁuch setoil 4 ' i, thzz’s ﬂié-&a'ﬁﬁﬁ-‘ﬁr-i Ader to
'. o3 I, J]i s

?%ifa’izh. gmxmﬁta im

g, It ong 18 Cortsiug v'd{:g
: un‘fd by this Agreement, thes L
o % "“w‘i&t{zﬁt{mﬁ&diﬁ :

_ snpa vigion. aad: ms;ie*tm@ the coRstiction Qfﬂm Impm‘%?e:wﬁ@:s
ordnsnahle,puqaos:m the:di "r:tfoﬂafignder e T

. _ : 'm"ozz dmmnd, §
3 iﬁi&resi _smﬁ s:.tms fiven flie date of their cxpon

i s;r ) finpose any -obfigation o Lender. didwr 6
' ConEaiion of the Img!rmanﬁ:mw iﬁrﬁw p:;z :

¥ POMEL HTe ; ‘EEQBI‘E”EY-IR»?EB&_, g
& gy _ a}] Stk d&emts. 1o ray and secsive’ gt
_‘--mvhe:nece-ssary m :ha;._ e

FHE and

4.2*

oFF any sam-das 1o o0 Incuged by Lendoragatost alf woscunty: deposits and:etlisof . -

. withy, dud and and 9l clelmss of Botrowen Aghinst Levder, . Such dight shall exist

wﬁeﬁm of ‘ot Bl stell have made ay demand Bersunder br ander - any sther Toan:.
Desyiedt, Whother.on nob-sald suins, O w0y pact Wersof, or deposits and cradiin B for fhe.

W'%:ﬁ m;pf@m.. a
£y .E_ L 1t any. Hehe dbandon weds o e fafedy aflerhaving .
; My CegOIHEnE stith waork at. Any fiime, it hermg aﬁ-eﬁe:stmd det 0

i __.I?-L@nﬁer o compfereﬁmﬁ’@ﬁct. Tﬁik
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power of attomey is coupled with an interest and is frrevoeable, Lender, howeves, shall have no
obligation to undertake any of the foregoing, and, if Lender does undertake any of the same, it
shall linve no Hability for the adéquacy, sufficiency ot complefion thereaf,

Section 7.1

(z) ircluded in the Loan are amounts for Interest Resetve. Bosrower hiegeby
“anthorizes Lender 1o disbursc the Interest Reserve to pay intefese accrved on the Nate
and all vther cxpenses and fees diteetly. to the party to whom such payment iz owed as
dot forth in this Apticle 3. The execution of this Agreesent by Borrower shall, and
hereby does, constitute an frrevocable muthorization to kender to make such advances
provided for in this Agisle 9. and no further authorization. from- Borrower shall be
necessary fo warant such direct advances, and dlt such direct advances shadi bo scored
by the Deed of Tust 2s if made diectly by Borrewer.

~ {&) Lenderin jts sole discretioh mtay (buit shall pot-be abligated to do s0) nake
such dishursements suthorized under this Article 7 norwithsianding dwi an Event of
Default éxists wider the torms of this Agreement-or any'othier Lozn Pocument, Such
 disbursements shall constitute an- Advance and be added o the prinaipal baldnce of the
Tote, #nd the Lender shall muke the applicable Advances ta find any mich
disbirssments. Such digbursements shall bear ‘terest at the Defiuli Rate. The
authorization hereby geanted is imévocable, and 5o further direction or awthiodzation
from Borzower ig necessary for Lender to make sicch disbursenieas, ‘Nothing contained
in this Asticle 7 shalt require Lender to disburse Loan pracesds w0 pay for any of the
sterris 5ot forth Hir'subsection {2 above i the ofhter conditions ser forth in this Agreement
for Advances afe not satisfied. : .

_ Section 7.2 Aushiviiiglon 16 Make i Addvaness 30 Unis Horrawer’s Defadly,
t ar Event of Defaolt shall voour, Lender {subjeot to this provisions of this Atricle 7) may (but
- ghall siot be requized ta) perform any of such covenants and sgroements with respect to which
Borrower s in Defaule.  Any amounts eipended by Lender in so doing and any ariounts

gxpended by Berdir in connection theréweidh shall confitute ax Advanae it be addéd-tor e

- owstanding prirclpal amount of the Loat, and the Lander shali nules the spplicable Advances &

- fupd any such disbursements. The authorization fiershy granted s revooable, ayd no -phbr
notice to or Further dirceion of authorization from Borrower 18 necessary for Leftder 10 make:
aueh disbursements.

ARTICLE VI
WISCELLANEQUS

gk, Mo failure on the paa:t. of Lender or the holder

 BecHon 81 Wai d A ..
of the Note to exercise and no delay in exercising any pawer oc right herenmder or under any
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;oﬁ;er Lcan Don;mnt shaii aperatc aga wm‘w’ ﬁmeﬁf, nor- shali any mnt,ie or par&ml exerczse of :

any. pﬂwer of ng}d pmclude Yy, dther or ﬁ.rtner cxerc;:ﬁ thereof or: the exureice of aay ik

. power or right. The Xemidies higein and in any agher mZamanr, document or agreemigkt
delivexgllios £ e delivered’to Londee hevowider ar o sonneciion hetewith are cumulssive snd

.hot exclusive: of 4ny rofoedies provided by law. Mo notlis 16 or demand o cither pasy,
‘heroundsr not reqm:cd hem.nder of Lm!er the;NG*ﬁ or any other Lo "Document sha]l in ey

' -'ﬂrcansutute a wm»rer otth., right oF: L.:.aer mc hofder Bfﬁi“’" Note or Bcrmwe-‘ta amr caher ar L

' 'tfnrﬂler &cuan 1.'1 a.mr cmumskanc&s wuhum mmse or dcma;:d_

No amendreht, Wiiver dr consent s’az:i affecr :he ng‘h*s By duﬁes oF L -*zt.nds: th:s

Agremeni or any ditlier: me Dcment uniess itisin wrmng ané sxgned hy LenacL

e

Seﬂmn&z :l:.x one am!!z: 1 ’_'
)

_ Adzesand expenses of 18gal
-of the Loaa: Dociiméris,
_ hammiess fromall Hability foi; anymortgage registration; mertyage: reacer&mg, iransfer;

- récoiding, skifip; oF similar A% or other: chérge duato:any goveramental entity; which:

ey be. payab%e with respect to' ﬁle exﬁcuﬂma . deEvcry of tig Logn Doglmeénta

-_ rcasen %af zﬁl}

- out. of -oF. by resson of their awtan ef any. Loan Dacumem amt e hansacﬁbn_i

wnmp.ated thereb: |iding, bt not Timited to, smy woe effected or p-apused 1o be.

- eﬁ'ec?.ed lw Barrcw&r of t!xe pmceeds Gf t!ae; Lcan, hut excluding any such J;BEBBS, )
\ m ﬁi" gmss neghgence or_ '

Party’s. ab!amm; khowiedae of the occurrence of any other event, giving tse.to a.ch

2 fcr mdc.mniﬁcaum hvxanccr Bcumwaz w".’.ﬂ bc mnticd ({mt Aot abiiga‘red} 1;0 assumt_

Lasa it 2, Borrower ag:ees Yo Day aud mnﬂmrse Lende:' leén__
'«utrnand for. aii reasonshie expenscs paid or menged by Lender (inclading r&asemb}c__
caunsel) in connection with the-colicction and snftrceient
any of thém:  Bonniwor egeets 1o pay, and, save Lender

mdmmi{ :_zmon within, thu-ty (‘*‘m B:Jam:nass Days follcwmc ‘such Indemunified Party’
" - geceipt-of notice of commancensant of any astion o provecding, ot sush Indefonifisd ©
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negoliations to seftle or otherwise resolve amy claim vsing cousss! of its choice;
provided that:

()  Bovower notifies such Indemnified Party in writing that Borrower

will Indemnpify such Indemnified Batty from and agaiost the refevant claim;
(iiy  suech counsel is reamaa‘biy saﬁsf&story\te- such Indemnified Party;

(i)Y  sudh olaim involves ofily money dasmaged and doss not ceek an
injunetion or nther equitabile relier

{ivy i such Indémnified Yarty is the Lender, settloment of, or an
sdverse judgment with sespect to, such ofaim is-nét, in the good faith fudgment of
such Indemnified Party, fikely fo estubfish a precedentinl custom or practice
muterially adverse to the continying businéss interests of suck Indemnified Pady;

{v) Bomowsr condutts the defense of suck claim actively and
diligerithy;

- (vi) o contlict of interest bas atisen which wonld prevent counsel for
Botzower from alto. repteséntiog such Indemnified Party becanse the defendants
. inany action includs both such Indemmified Pardy and Botower; and

(vil)  Borrower will niot consent 1o the entry of any judgment or enter
inio any settlement with sespect to such ‘claim without the prmr wiitten consent of
.such Indernnified Pany {m{w be withheéld unreasonably). -

8o Jong as Borrower has assurted the defense of such elaim and iz conducting such
defense in accordaiics with the foregoing, such tindemaified Party: fy)may retin separgis co-
Counise] at its soks cost atd €xpense and partlcipatc it the defense of such clatm; and &) wilk uet
“consent to the entry of any judginent or cufer nto any setilernent with respéct (o such claim
without the priok Wwritien consent of Botrower with. :espe,ctte such clmm (mn‘: to be withhsid
' mreasonabiy)

- i Bemwer fails io zssurne. such defense-of, E‘ﬁ.ﬂf dciug 50, BﬂrmWGr fails to-satisfy any
of ‘the above conditions 0. Borrower's defense, such Indenuiified Party {and its counsel) may
defend agamst, and donsent {o the-entry of any judgment or enter into any settlemment with respeet
16, such claitt in goy mannsy It sy ressopabily deem appripeiate {anit auch Indemnified Party
need nat consult with, or obtain dry consent from, Borfrower i connection therewith) and
Bottower” will reimburse such Indemnified Pasty promptly and periodically for the eosts of
:dcfendmg agsinst such clilm (including reasonable attomneys® fees and expenses) and Bowowsr
will remain re:sponsgh!c for any loss which such Indemnifisd Party may suffér resuitng from,
arising out of, relating to; In the natuse of, or caused ¢ by such dlaim to the fallest extern prowdsd
far and required: by this A,reemcnt

provisions bf this Agrdzmént shall inure to the bcneﬁi of arid bc bmdmg upnn zhe p.ames hereto
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ami tbe:r respecﬂvc helrs, mcutors, admunstra.tars, petsonal remtsentaﬁ“\eas kgal

Iopresentatives, sucoessots and assigng; provided, however, that neither this Agfeement nor the
© proceeds 6F the Loan Ly ‘be assignsd by Borrower voluatagly, by bperstion of lew. of

- gtherwise, withowt the priex writter cousent Lender. Mo defay on the pazt of Leider -
.- exsrcising any ngﬁt, remedy, power o privilege hereunder shall operate 28 a waiver thereof,. wor
" ghall any smgle or partial exerdise of any right, remedy, power or privilege: lievennder constituts’

.such a waiver or exhianst the same,alf of “&uch shall be coptisning. The Tights and remédies. of

- Leader spesified.in this Agreement shali be in addifion-to, and ot cxolusive of, any other tighes "
- and remiedics whlch Lender wonld ctherwise have at law, in-equity or by stafte, and all. such
 dights and remedics,. together with, Lender®s dights aod remedics: untlor fic, other Lozn -
+ Dociunents, eze cumpuiative and may b& é}t&r‘-tﬂéd. mﬁw;&u&ﬂ}-’, cﬁn"urrenﬁ)’, shgoes s'?dy and i -

an}' crder

Lot fortmn ard madca part of the Notc ané the' other Loan Bocamfms

- Sertion S.S S g}jvat All agrements, represemmns and warrafties miide thxs '

=Agreemmt -shafl ‘servive ihe eXecutfon of this Agxe:ement, the misking of the Advances by

-Lender, and the' execution of the ottier Lioan Documents, snd shall continie until Lender FESEE
y pavm:t itr S O all o the Dblizations and the Iudahtedness af ,Bamrwer mcm:c& Lndar ﬁus"

- Agrce:mem and. undﬁr liaae oﬂmr Laan Dacuments

AND ISSUES ARISING HBREUNEER SHALL BE GOVERNED BY AND CONSTRUED m' |
. ACCORDANCE E WITH, THE LAWS OF THE STATE OF r;;:mm, APPLICABLE m

_ _'sm’m-:s enmmm_mmmm“ﬁmm FERMITTRD BY LAW, B@R&awm“
T HERERY UNCONDITIONALLY . AND JRREVOCABLY  WAIVES ANY CLARM TQY
. ASSERT THAT THE LAW. OF ANY OTHER TURISDICTION GOVERNS THIS
| AGREEMENT AND THE NOTE, AND THIS AGREEMENT AND THE NOTE SHALL BE
' GOVERNED RY AND CONSTRUED IN ACCORDANCE. WITH THE LAWS OF THE'-

B STATE,OF NEVADA.. _
BOREOWER I—EEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY IN.

. ACTION RELATING TO THE LOAN AND/OR THE LOAN DOCBMENTS. BORROW"K,_ :
'TO THE FULLEST EXTENT PERMITIED BY LAW, HEREBY KNOWINGLY,

 INTENTIONALLY "AND. VOLUNTARILY, WiITH AND UPON THE ADVICE OF

COMPE.TENT COUNSEL (A} sa,%;yﬂrs TO PERS&ML HJRISDICFQN ™ 'I‘H:E snm—:_-- '

oo B4 Sdeorphratien By LERLR, Bi}mer agrecs &1&& untt! thls Agrcemea -
ds te.rmuwmd byt dtie: rep&;memt te Lande csf‘alipnnmpal and interest due and owing on the Note
“ . znd other sums due and owing purssent-to the ‘other Lorn Doecuments, the Note and the. othee.
" Lean Documents shall ‘be muds subfect to allthe terms, covenants, conditions, obhgﬂ..mm
snpulatmns and agreements coptaned Hrthis Agreemént to it same ﬂ‘_’*nt zmd effect as {€ fully,
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e

OF NEVADA OVER ANY SUTF, ACTION OR PROCEEDING BY ANY PERSON ARISING

. FROM OR RELATING TO THIS AGREEMENT, ¢B) AGREES THAT ANY SUCH ACTION,

SUIT OR PROCEEDING MAY BE BROUSHT IN ANY STATE OR. FEDERAL COURT OF
COMPETENT JURISIHCTION IN THE STATE OF NEVADA, (C) SUBMITS TO THE

- JURISDICTION AND VENUE OF SUCH COURTS AND WAIVBS ANY ARGUMENT

THAT VENUE TN SUCH FORUMS 18 NOT CONVENIENT, AND (D) AGREES THAT IT

. WILL NOT BRING ANY ACTION, SUIT -OR ?RQCEEDING IN ANY OTHER PORUM.

BORROWER FURTHER CONSENTS AND AGREES TO SERVICE OF ANY SUMMONS,

COMPLAINT OR OTHER LBGAL PROCESS IN ANY SUCH SUIT, ACTION OR

PROCEEDIMNG BY REGISTERED OR CERTIFIED U8, MAIL, POSTAGE PREPAID, TO
BORROWER AT THE ADDRESSES FOR NOTICES DESCRIBED IN "TTHI5 AGREEMENT,
AND CONSENTS AND AGREES THAT SUCH SERVICE SHALL CONSTIXUTE N
EVERY RESPECT VALID AND EFFECTIVE SERVICE (BUT NOTHING HEREIN SHALL

 AFRRCT THE VALIDITY OR EFEECTIVENESS OF PROCESS SERVED IN ANY OTHER
' MANNER PERMITTED BY LAWY

Sech‘nn 87 Lounicrpagts, This Agreement miay bo exceuted in any sumber of
counterparts, all of which shall constitute 2 single Agreement.

Section 3.5  Nutices. M{ notices, dentands, mquasts, consentg, approvals or other
commuications {any of the frregoing, a *idotics?) required, permitted ot desired to be given
hereunder shall be in writing and shall be sent by (=) registered ar certified mail, postage prepaid,
retuen receipt réquested, (b) Federal Bxpreds, UPS or-another reputable overnight courier, or (¢)

: by hang by comynercial courier serviee, addreseed to the party to beso wotified at its address set
Forth opposite its signatute, balow,, or ko such oflier address as such party susy hereafter specify

in accordance with the provisions of this Seefion. Any Notice shafl bz decmed to have been
reopived: (3} thres (3) days afier the date such Notics is mailed, (i) on the date of delivery by
hand {or refusal to gesupt such delivery) if défivered during business howrs gn 2 Business Day

. {otherwisé on. the next Business Day), and/or {6} o the rext Business Day if sent by an

gvamight commercial cowrier. Notises shall be geemed effective if given by counsel to either
plsty, as if given directly by such party. No notice under this Agresment or any other Loan
Dooument shell be meffestive becasse of the Failuse to provide a copy of any notige &0 any pasty
to whon: & Coirtesy copy ist6 be sent noder this Aprecment.

Any party iy change the pidress to which any suoh Woties is o be defivered by
famishing ten (] 0) daye® peior written notice of sisth change t the other pmes in accordance
with the provisions of this Section. Notices shell be deenied 1o have been given on the date 25
set forth above; even if tigre is B0 iuabmty to actually deliver any sucht Notice becanse of a
changed address of which e Nofice was given, or there'is 2 rejention or refusal th aceept any

Nutic'e offered for delivery,

i .- ¢ Mo third party shall be entitled to rely upon
this Agreament or to have any of the bcﬁ“ﬂt& :}f Lender's imerest herounder, unless such third
pariy isan expiess-assignee of all.or a portion of Lender’s interest herevmder.

47
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Sechan S.II) {,g@z@ @Em,ng. Bcrmwcr zgrees that Leader may assign {is interest.

m the Loan at auy fime without the prior copsent of Borrower, pmded fhat, upch - such.
assignment, the terms of the Loan shalt tiot be modified <r ‘amended in suy wiy and provided

N ﬁz*ﬂ:eu:, that any such assxgnment do*s BOT viglate amy toras oF cendmons of the EB-3 Program

Section 811 Time of the Fssence. ’T:lme is of :hc ese0e hemf wﬂh raspcct to’ ﬂlef

_ dates, terms and coudmons of this Agreerient. -

Sac:ran 3.12 ‘No ze! Modlﬁmimm Nc: mﬂdlﬁeamn or wawcr cf =y provision of

'thls Agrmem shal! be effective unless set forth'in vmtmg and s*gncd by the partics hereto.

Sectmn 3 13 ﬁgm The: headlugs or ca;}txons of the ﬁﬁ-:iclﬁs and Secmms set fclrth_- _

'_ E mtnrprctmg this. Amccmcnt.

- Secﬁson 3.14 chweral..eﬁéer Rzlzziwsh_tg “The re!ztlonshxp between Burromr and-
_Lender ereated he;eby and by e other Loan Documicnts shall be-that of a borrower anda {ender

© only, and i fo event: sl‘aq Lﬁz:éﬁr be dcesnﬁd G be 4 parier of or a joint venmarer Whh,.

Burrower.

o OFAﬂmmwfwm ?ﬁém FOLLOWY
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IN WITNESS WHEREOF, the parties lave cxecuted thils Agreement as of the day and

year Fipst above written.
BORROWER:
PRONT SIGET MANAGEMENT, LLC, 2 Nevada
litnited Babllity-company

Borrower’s Addressy

1 Front Sight Ronad

Pabromp, NV §9461

With 2 copy to (which copy shall not constitute

notice):

Scott A. Preston, Esqg.

Preston Arza LLP

8581 Santa Monica Boulevard, #7160
West Holtywood, CA 90068 "

{Sigaaiure page I of 2 of Consiruction Loan Agreerseniy
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LR

LENDER:

LAZ VEGAS BRVELOPMENT FUND, LLC,a
evads limited Fabitity conpany

BY!
Mamnes :
Pl
Lender’s Adidress:
P.0. Box 3003
916 Southwvood Blvd,, Suite 1G
[ncling Village, NV 20450

‘With 2 copy to (which copy shall not constitute

hotice):

EBS Impaot Capital Regionel Center LLC
916 Southwood Bivd,, Suite 1G
Ineling Village, NV 39450

And

Mickas] 4. Brand, Bsa.
2924 Seiwyn Circle
Sants Barbare, Celifermiis 93105

# nd.

C. Macthew Schiulz, Bsq.

Dentons TS LLP

1530 Pago Mill Road; Suite 200
Palo Alio, CA 94304-1125

4845155255

JSigraiare page 2 of 2 of Construction Logn Hprepenty
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FIRST AMENDMENT TO LOAN AGREEMENT

This PIRST AMEY‘IBME:NT T'O LOAN AGREEMENT (th!s *First Amendment") is crtcred imo
and effoctive as af hdy L, 3007 {the “First Antendment Eifoctive Date™) by ond between Las Vepas
Development Fund, LLC, a Nevada Limited Liability Company (“Lendges™) aud Pront Sight Managr.mcnt.
LLE, & Nevada Limited Llabihty Company, {(“Borrower™), Lender snd Borower and their reepestive
permitted sutcessors and.assipns are sometimes refirred 0 in this First Armendient individually s a
“Party” end collegtively as the “Parties™.

RECITALS

Al Legder and Borrower entered info that centain Coustructing Loan Agreement dated as of
Octuber 4, 2016 (the “COrigleal Lean Agreement”). The Orginal Luen Aprecwment vs mmended by this
First Amendment is rafar_red to herein as the “Apgresrmant”, Purcuant to the Original Losdn Agreement,
Bosrower axeenied 2 Promissory Now dated October 6, 2016 (the “Originagt Note™) and & Gonsteuction
Deed of Trust, Seeurify Agreement, Assignment af Leases and Rents and Fixturs Filing dated Qctober 6,
206 (the “Deed of Trast"). Tnjtinlly tapitalized terms not defined horein shall havs the respoctive
meanings assigned to sueh terms in the Oviginal Loar Agreerment,

B, Thie Partics desire to amend the Original Loan Agreement, the Original Note and the Deci
of Trust to modify the rights and abligations of the Parties as furthar set forth beluw.

AGREEMENT
WNOW THEREFORE, in considetalion of the foregoing Recitals, which ave hereby incorporated
nte the operazhne pm\rismns of this First Amendment by this reference, and other geod and valuable
consideration, the reveipland sefficlency of which are hereby acknovledisd, the Parties further agree as
follows:

kg

2. INTEREST RATE. The :!aﬁurtmn of Loan Rate in the Original Loan Agresment is amended io
read as follows:

“Lipan Rete” weans the intesest rase applicable 1o the Lomn 35 cafointed at ya anmugal rats of
8% during the Tnitial Term with rospact fo 2l Advanses eade pior-to Suly 1, 2817 and, with
respeet o suck Advences, if axtesded, atan apnugl rave of 7% during the Extension T er; and
with respect 10 afl Advances made ufber July 1. 2017 a5 culonlsted ut an amual rae of %
during the: Inftial Term, and, if extesided, ar a0 annwal ra of §% during the Eanswn Term.™

And Ssetion 4 of the Mole is amended @ rsod 59 sot fowth in e Amended md Ramated
Promissory Mote stiachad boereto as Bxhifhit A.

3 My S LOAN UNT. The nigximum Loun amouat is horeby reduced from sovenly
five million Dollarg (573,000,000) to Tifty millien Daollers (§50,880,000). Aceurdmgly, the reference i
Recital & of the Luant Agreement i BEVENTY-FIVE MILLIGN DOLLARS (575,000,000 45 hereby

amended o FIFTY MILLION DOLUARS (350,000,000 and fhe firsh sentenge of the definition of

2
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herety satified and shall remain in full fosce and affect, Soch. and every refervmee to the “Agreement” in
the Qriginal Loan Agresment (including, without Hmitatien, the attavhments thareto) shall be deemed to
refer to the Origingl Loan Agresment as amended by this-Fivst Amendment,

o GOVERNING LAW, This instruniént shall be litorpretet and construed in accordance witk the
lzws of the State of Nevadz,

1, BINDING AGREFMENT, This Plrst Amendment shall be binding wpon and inure to the benefit
of the Partles hetetd and their respeetive successors and permitted assipns.

i1, COUNTERPARTS. This First Amendment fiay be sxecuted In two or MaoT Golbincparts, each of
which shall be deemed an original, but 2il of which tagether shall congeitats-one anig the same docutnent,

{Signature page follows] w3
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N WITNESS WHEREQK, Lender and Borrowes kave sigrid tig Pifst Amendmentas of e
First Amendrent Effective Tre. ; :

BORRUWER: FRUNT
ANevada Limived.

SIGHT MANAGEMENT, LLE,
Co,

. By L
_ Namg’ T
- Titler N

LENDER:

: mg1mﬁgssmmm BUND, ¢
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C&LIFORNI& ALL'PURPOSE ACKHGWLEDGMEHT CiviL CODE § 1189

A mtory puhl;c nrother oﬁlcermmplethgﬂzh czrificate vesilag an!y me ek rgr ol I ingividual whosigned ﬁw dnrumm'
10 WhiCh this cerfifitate is aftached, and ot the truthfoleess, ac«:uraq; ar validny of Lﬁat dbcume'tl. _
. i

State crr Califomia }

Caunty of ?\S’ﬁ’mﬁ.‘ . .
before me, J rf’ W-« 1? '_?g_fﬁ'_éf) ﬂm4§m1 ;},{:){f

- frert Nome ang Titke of the "35

paisnally sppeared =8 LidFripe iéiu‘fémm } b T F s
Namafs of Signers

On i34

"

Wit proved £ me on the b&nl&fk‘fﬁﬁﬁm #idence to ba'. ﬁua LE-Seet wi'z@ge r.a*ﬁ bof Hbii:!tbec
in the withln instaumend swgd qg‘«*ﬂovﬁéﬂgaﬂ £5-mig that he j:f fthxely exnc%cgﬁ e eamu J?\ﬁ ?Ls{b%%:(
Hothorlaed sapectylid)iand Wt by hisge pa&'slgnmraw-ﬁf an the mstrament the parivilsor the ey
upen B il of v Tre:parsonts; suip Qmiefmaﬂ the mSrgnant

T o ! cerdify nder RENALTY OF PERIURY under the
JOHM A ﬂ;assm } faws o the State of Csiforriis thatthe Toregding
Hotaty adis - Callfor pig feiEgraph is rue and corract,

Sonums Eupaty §
7 Gamwsseun £ 2171851 WITNESS my hend and officiat saal
‘M Uamar, Expeas Nob :a‘ggi E
algratur uu, j ’W "i'c///
Flacs Notary Seol anddlor Stomp Alevs ' ngrcture of MNorary Pubkr
- i QP TIONAL

C’Dmpfﬁﬁﬂg this informotivs con deer alterction of the docnmem or
fraudhuiant reattachment of Bils form to of Lnintended docurnert,

_' Deseription of Attached Documant |
Thle or Typa of Docuriigrs® - b

" Dacument Date: f{ i ?‘: '-.“23«'1_._?

- Sigrers) Diher Than Named Above:

Nu"iber-:f Fagas - ff .

-

Capacityfies) Claigad by Sianaerlst :
[, Signet's iMame: Signar's Mame: :
3 0 Corporate Oificer - Title|s): 4 Carporate Oficet - Tile(s):
J Fartner - 1 Usiled O Ganeral B Partner— O Limficd 0 Genreal
& lndividual B Aftorsey wiEacr Bl iridhadual 0 Amamey in Fact
H Trustea 1t Busrdian wfConservater O Trusiee . susrdian of Conservator
“}. 2 Other; : i 3 OtHQIN

Signer s Reprssarting: — - Signer iz Represeniing:

@201? Nau.omi ".ﬂt:f}; .c\!'s ndatmn
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> #905542

APN(s) 04548105 and 045-481-06 Official Records Nye County NV
@ | Daborah Bastly - |

RECORDING REQUESTED BY - Q1182019 05 AN

i Requestad 8y: E-DDCS SOLUTIONS L
' Recorded By: MJ RPTT:$0

g s, B NV B 410088 ) Recording Fee: $285.00

“ I-m@ﬁm&ﬁﬂ& P B Non Conformity Fee: $

2100F, ebibte R #H5 | Tt

Tos Vegas, NV 89123

NOTICR IS HERERY GIVEN s Katheyn Holbert, Hsg,, B te duily fippuinted sabstituiz
mmﬁmmmmﬁaﬁmm Desd o Tyt Secotlly Agrebmprift, Assi’gnmia}‘ttwﬁfLaasé&a‘md
ety antf Fixtuee Tiling ot Dicrobae 6, 1036 ad rectyded ot (seigber 13,2015, 18 Dooursent Ho.
60367 Fficial scordd inshe Difieo sttt hevoraerr iye Cousty, Neveds: (Deod of 0,
ilticls was eyesitiby FRONT SHTVARAGEMENT, T, ey, limited Jiahilicy WAty
Grantor,ay Frustar, to séauttertain obifigztigns ingver of LAS VEGAS HEYELOPMERLEOND,
130, s dlevada Iilni.tccl.l'iaﬁﬂ}%i{@mlﬁny,iogéﬁiﬁ withy that cextein Fixat Amendment sqi:mstw;rﬁﬂn
oo GETrust, oty presgit snd Fiure Fling el Y © 3017 i spdrded on JARET i
2018 e Dosimemio. KA65 1{}§__aa;§!.-gﬁy‘_mgﬁiﬁgaﬁégﬂamerﬂmeﬁt& Hiirett of the Oificial Tpeicords u:
5 O of the Recocdiar of Kye Coumts S et Novada ["Desds Bl TrestR,

. §ih DEED OF TR ey an Amended and Rosited Promigsary Notefor e gear oF 1 Yo
550:600.000:00s well as othermmatesal siigatians. Wi oFihs biigalions vibich g el
onch Amendeh fend Bestated Fromissory Nots Eiptuied and PRONT SIGHT NEATACEMENT, 120
sty ottt nnder e temas #E the Deeds of Tiisrss set forth below:

4T sotal ansonnt doe I BREIELAE which is il gp N335 cuntent inferedts

$15%;395.80 past dus interesty 139,655 62 lepallatotney toos an.costs; and $15,902.40 e fees.
Addionslly, PRONT SIGHT MANA AR T

il ARLARSD Nl,bmjbﬁsdafﬂjdlﬁ'm&ﬂ?“ i g;-va:;"ious kel mon-
morietary o5tigatiens which axe st Torth i and saopted by the Deeds of Priah, molnding:

Imprb.per use of loan proceeds. _ .
Failure to provide govermeedit approved plaks o7 construction.

‘aterial delays s conshasefiot
Material changes 1 e oosts, SCops and diriring of tho conslruction.
Refucat to vomply ragaiding seeating sogtar debt.
Bailurg (p prrvide monthily projecteasin. -
Fatiure in 1otFy lendor of (e ovounsiss of evente sif default.
Refusaf toallow inspeciion aTBOOKS anti reGerds. -
Rafusal i allow siie Jispoction by Lenter and jtg repres ptatives.
_ Fattorotoprovide ER-5 documentation.

e n@ g P P

f: YRDER DEED OF TRUST

amb b T E e P P . - a— b g
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905512 Pegezof§

_ To&:rc“ﬁmDefaulsandReamtamywﬂaan, yeu mﬂstpayaﬂamouumm due aﬂ&e’iﬂn&ﬁf .
T reifistieiaent, nelding any: éé&:ﬁcrmi tnpaid amounis thal youw ave obligaied fo pay by the tezm,s sf ths
_Noeand theDeed of Trast, gurk ds, Bidt ot Himited to, advanges, taxas; hazaxd insuranes and’ - :
© qbligations secured by prior enowsbrances, plus Trusiee's and/or Atlorney’s Fees and-Costsand. -
o Bxpenses mcntrcﬂm em‘bmmg the} obhvatmn AN cure :hs: abo‘;e 1mm2¢ arformaﬁce ot}hganalh R

Btﬁ-.mant toa NRS 104 9604{4}(‘0} fhe sale may,m ‘kﬂc g

N@'{‘ICE

N

o Ynumav heve fhe nghf $o cuveﬁzddwfaaﬂts gt fcrth; bwm an:i m:ngmae ;hmhlzgatr&m sec\maé
' hy th&’iieed’s qumst Jezeribed above, NRS Seetion i07.080 permits certain defamlts 1o mmmsbated

o mthnax;eu&mng iyment ol tlut portion of pmzpal and intersgt which would not be-die Hed no:

¥ Gefaultoeoutrsd (acceleration ol principal). Whert reinstalersnt 4 'cssﬂsﬂe, ifthe defanlt is mwred

* “withiin 35 days following thé fecording and mailing @ftiu&Nob.c&. :ht Lghf c:f rmnstahcment &hall

=:;?%emmwﬁeaa&ﬁw£’mp\3ﬂ3’ﬁ:maﬂe:mybemi¢

‘I‘o ﬁndout Jle amnum“- :nuxamy ami ‘hv athcro. 1¢mm§ lmmus; ﬁxfﬁl]._.arta saaic ta '
= i,as ’?cgaa NV 851

"s: and aﬂ d@cummmmd@m{n 'ebirga i
- and; : . At sumis -_andxahhgad&zs setiaﬁh ab:}w
wr o suélzas ele;:teﬂ chis the 3

'- -&‘ezsemﬁy gppeared “g{ ey mg,w. S whs proved _m&—mxéabasm ef sarhsﬁact{)xy
- ewd&nwtn,b; the person{s) whobenang(s)T ﬁfm subscn'ﬁcd to- e withininstmament and ac}:m:wl:dged
45wt that hefshedhiey eicecuted theisame inhishertheir ‘authoi zed capacrtv{es}, ami :’h&t
1 Histhenftheir signature{s).on the Instroment tﬁu mrsoafs} & tpon behs
. an:bod.'; mmted the inshramient; | '
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NRS § 107.080(2)(c)

STATEof CATIFOBNIA
COUNTY of SANDIEGO )

~ Theaffiant, ROBERT W. DZIUBLA, being first duly swotn upor outh, based on oy direct,
personal knowledge, or purseant to personal knowledge that I sequired by azeview of the business
records, which meet the standardy get forth forth 1n WRS $51.135, of the betiefciary and/or the servicer
of the obligatio or debt secured by that dertain Cohstraetion Dieed of Trust, Bepuiity Agrecrhsf,
Assignment of 1Leases aud Rents ind Fixture Filing dated October 6, 2016 aud recorded on Oglober 13,
2016, as Dogumani No. 860867 of offivial records i the Office of il Recorder of Nye County,
Nevada; ("Deed of Trust"), wihtich was exesvied by FRONT SIGHT MANAGEMENT, LLC, a Nevada
limited Hebility company, Grantor, as Trustor, to seoure soctain obligations in favor of LAS VYEGAS
DEVELOPMENT FUND, LLC, « Nevada fimitod Bability vompany, together with that certain First
Adirindmeit to Construction: Deed of Trust; Scourity Agredniend and Ficture Filing dated July 1, 2017
and recorded on Jaspary 12, 2418, as Doswinert No, 586510, and any inodiffcationymondmats
thereto of the Official Records it the Office of the Recorder of Nye Cininty, Staté of Nevads ("Deeds of

. Iforther sidess, vinder penalty of pesjery, thiat Y am the authorbzed representsifive of the
beneficiary amder such Deeds of Trust, which are desoribed i the NOTICE OF BREACH, DETAULT
2l ELECTION TG SELL UNDER DEED OF TRUST to which this affiduvit is attached,

I fhriher aftest, under penalty of pegfury, 1o the follovring trfosmation, as reguired by NRE §
107.080(2)(s): : :

1,  Theful sameand business address of the cierent trustee ig:

Kty Holbert, Bsq, NV Bar Ho, 10084
Faymer Onse & Pedor _
2190 E. Pebble Rd., Suite #903
: Las Vegas, NV 39123
F02-379-3900

_ 2. The fulf name and business address of the curzent holder ofthz onmlssarmee
which i3 secured by the Deeds of Trust and thooyrrent benofiziary of record of the Diseds of Trust is:

Las Vegss Development Fand, LLG
916 Southwood Blvd, SuligiG
Paat Cifics Box 3003 :
tacling Villags, NV 83450




o abligom dofaalizuader the

3. Thefuﬁmmmdﬁumssaﬁdmsdfﬁmmmtsmofmﬁbhgahono-. '
;éebrwin&imsemﬂebyﬁebeedsnf'fmt:s e

" NES Financial Corp.
SOWL Saﬁfemandbﬂt Smtegﬁt}
Eaniose,CA 95113

" T ‘Iimebmcﬂcmz} isin actmlpusx@ss:m of ﬁmPramwxy Notewihich is sem%é
o by the Desdy of Tmstan& is enﬂﬂcdto anfome the 6ebtandi’0"uﬁer abﬁga.txans whmharesecwad biy
o m MDmeSt R LRl e e T

% servicer Gf th&abkg&‘aens :md!or dau'bt which e

semn-eé Byihel)acd af Trastbas strrto ke oohéaio:fbemm'arﬁf ﬂ:e onizgatiﬁﬁmdfoz éabt mch m-a -

mmd'bythebeadaf T:usta ms%ﬁmﬂnﬁ

. perfbrmance prﬁam&nt, avoid the exercise of this powet of sale and reinstate fe terms snd condifions

. ofthe undcﬂymg chbligation or ésbtas msimg b&foreihe @eﬁcwy anziter defauﬁs acerred, as of the
_dase nffhaﬁat&meiﬁs' ' L

. o “b e mmtmdsfauic

T "I‘Iw:grzﬂup .;..wefmobhmordeﬁsmbvm%dof

B @bhggﬁmnrﬁehtmym&
: '_aaidmm mz»m-:s:@a

Fixw:eFﬂmgaamd ﬂcte“%var & 2&16 andiecmﬁéé o Geto“bez *:S, 2016, 2 i}ﬁmentﬂc, 8668&’2 uf
' official records o the Office of the Regarder of Nye Couty, [Nevada; (‘Tieed of Trust), »ehiich was: -
executed by FRONT SIGHT MAN&GEMENT LLC, 8 Nevada limited Lability company, Grautor, 44

" Tenstor,t seswe ceitalin ghlgatior o Sooor of LAS VEGAS DEVELOPMENT FUND, LG4

a..' Ihe mamafgavmsanequmﬁm makegondﬁaemanmy acﬁmenf;y
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Nevada. Hinited Hability company, togsther with fhet certain First Amendment to Constraction Deed of
Trst, Security Agyeement and Fixture Filing dated July 1, 2017 and recorded on Jatgary 12, 2018, es
Documsent No. 886514, and any modifications/nmendments themsto of s Qffistal Records inthe Office
of the Recorder of Nye Counity, Staie of Nevada ("Daﬁﬁs of Trust™),

The beueficiary bas and dess hereby strnct the Suscessor Trustes 1o exercise the power of sale
mihf&s_@gjn ﬂm -.- .,4 i whwh:s get forth as sammiy:mdertha])eads of Trost

Gt ﬁ’ 2577
a7

_ Amtaryp’ubha or o'thm' Qfﬁcer completmgﬂuﬂ cemﬁcu;be venﬁes maiy theﬁ&ﬂ},ity of the
§ indixidaal who &mnedﬁxe disotvnent; to whick this cettshmfmsaﬁached,and not the
Imxthfulnass, accm‘acy or valldxty df that: dﬂmwt. '

STATE of CATIFORNIA )
o . Jas.
COUNTY of SANDIEGO )

on m_ 4. e belbreas, fonda  frdetkerd .. »eNotwry Public,
Personally appeared _Eg}m'% W, bzdwlis , whe proved to me on ﬂm basti oF satisfactory
evidence to be the person(s) whosename&) o sabsaﬂbed {0 the withii insfrotnent and acknowledged -
to me that he/ibsdiey oxeontid the same fn KioAsnAbdiranthorizel capachiy@es), and that by
hitdhepihelr signatare(s) on the nsirumizai:the pezson(s%-, or. enﬁfyupon Behall of which the personfs)
acted, exeouted the ingtimsriont. : o . _
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Las Vegas Developmerd _
?u ﬁ{g &«L{:: ) P Vaarae Buverpssum Uens, 155"

215 JOUTHWOON BOULETARD, SUTTE 18
2.0, BOK M43

INCLIME YHAROE, NGVADA S48
Telephonc: (844) U025

Facilimile: (852} 152979

July 30, 2018

Yia Fediy and Famail

Mr. Ignatius Piazza

Managesr

Front Sight Mansgement LLC
t Front Sight Road

Pahrump, NV §0061

Witk a copy to:

Scoft A, Preston, Esq,

Preston Area LILP

$581 Santa Monica Boulevard, #710
West Hollywood, CA 80069

Dear M, Piazza:

Capitalized terms wsed herein shall have the meaning ascribed to them in thiat certain Construction Loan
Agreement dated October 6, 2016 ("Loun Agreement™ between us a2 Lender and Fromt Sight
Management LLC, as the Bommower.

Pursuantto the following contracts, nazaely: Loan Agrepsnent, Fizst Amendment o Loan Agresmen} dated
July 1, 2017 (“First Amendment”), and the Second Amendment tg.Lomn Agreement dated Febiruary 28,
2018 ("Second Amendrent”), Bomrower was requized te do the following:

1. - Obtain the Senior Debt by June 30, 201§ and, prior to that date, provide to Leoder capies of term
sheets, emails and other moaterials reldted o the Sénior Debt Torm Sheets and peziodically, but no
less than ronthiy, update the same.

2. Submit EB-3 doctmentation proving that Borrower had fnvested into construcéion oF the Project
at least $2,625,000, which is the amount of EB-5 funds that Lender had lent to Barrower by Jaly
1, 2617, Such documentation was to inelude receipts, cancelled checks, bank statemerts or other
evidencs of payment reasonably acceptable to Lender.

Bortower has failed to comply with these requirements, which we will diseuss telow,

%
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