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IN THE SUPREME COURT OF THE STATE OF IDAHO
SUPREME COURT NO. 42467-2014
BONNER COUNTY CV2011-0135

UNION BANK, N.A., a national banking association,
Plaintiff-Respondent,

V.

NORTH IDAHO RESORTS, LLC, an Idaho limited liability company
Defendant-Appellant,

and

PEND OREILLE BONNER DEVELOPMENT, LLC, a Nevada limited liability company, JV, L.L.C.
an Idaho limited liability company, DAN JACOBSON, an individual, SAGE HOLDINGS LLC, an
Idaho limited lability company, TIMBERLINE INVESTMENTS, LLC, an Idaho limited liability
company, STEVEN G. LAZAR, an individual, AMY KORENGUT, an individual, HLT REAL
ESTATE LLC, PANHANDLE STATE BANK, an Idaho corporation, R.E. LOANS, LLC, a California
limited liability company, WELLS FARGO CAPITAL FINANCE, LLC, a Delaware limited liability
company, PEND OREILLE BONNER DEVELOPMENT HOLDINGS, INC,, a Nevada corporation,
PENSCO TRUST CO. custodian f/b/a Barney Ng, a California corporation, B-K LIGHTING, INC,,
a California corporation, FREDERICK J. GRANT, an individual, CHRISTINE GRANT, an
individual, RUSS CAPITAL GROUP, LLC, an Arizona Limited liability company, JOSEPH
DUSSICH, an individual, MOUNTAIN WEST BANK, an Idaho corporation, STATE OF IDAHO,
DEPARTMENT OF REVENUE AND TAXATION, MONTAHENO INVESTMENTS, LLC, a
Nevada limited liability company, TOYON INVESTMENTS, LL.C, a Nevada limited liability
company, CHARLES W. REEVES and ANNE B. REEVES, husband and wife, ACI NORTHWEST,
INC., an Idaho corporation, and DOES 1 through 20, inclusive,
Defendants.

Appealed from the First Judicial District, Bonner County, Idaho

HONORABLE MICHAEL J. GRIFFIN, presiding
District Judge

Susan P. Weeks, 1626 Lincoln Way, Coeur d’Alene, ID 83814 ~ Attorney for Appellant / North Idaho Resort
Gary A. Finney, 120 E. Lake St., Ste 317, Sandpoint, ID 83864 - Attorney for Appeliant / JV LLC

John E. Miller, 1424 E. Sherman Ave., Ste. 500, Coeur d’Alene, ID 83814 - Attorney for Respondent
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Date: 4/29/2015 First Judicial District Court - Bonner County User: HUMRICH

Time: 12:41 PM ROA Report
Page 1 of 35 Case: CV-2011-0000135 Current Judge: Idaho Supreme Court
MUFG Union Bank NLA. vs. Pend Creilie Bonner Development, LLT, stail.
Date Code User Judge
1/28/2011 NCOC BOWERS New Case Filed - Other Claims Steve Verby
APER BOWERS Plaintiff. Pacific Capital Bank, N.A. Appearance  Steve Verby
John E. Miller
BOWERS Filing: A - All initial civil case filings of any type not Steve Verby
listed in categories B-H, or the other A listings
below Paid by: Miller, John E. (attorney for
Pacific Capital Bank, N.A.) Receipt number:
0450827 Dated: 1/28/2011 Amount: $88.00
{Check) For: Pacific Capital Bank, N A. (plaintiff}
COMP PHILLIPS Complaint Filed - Complaint for Mortgage Steve Verby
Foreclosure
SMIS PHILLIPS Summons Issued - 27 Steve Verby
21212011 PHILLIPS Filing: i1 - Initial Appearance by persons other Steve Verby
than the plaintiff or petitioner Paid by: Finney et
al Receipt number: 0451039 Dated: 2/2/2011
Amount: $58.00 (Check) For: JV L.L.C.
(defendant)
MOTN OPPELT Exparte Motion for Order Allowing Out of State ~ Steve Verby
Service
AFFD OPPELT Affidavit in Support of Exparte Motion for Order  Steve Verby
Allowing Out of State Service
NOAP OPPELT Notice Of Appearance for JV L.L.C. Steve Verby
APER OPPELT Defendant: JV L.L.C. Appearance Gary A. Finney Steve Verby
2/7/20M1 PHILLIPS Filing: 11 - Initial Appearance by persons other  Steve Verby
than the plainiiff or petitioner Paid by: Finney et
al Receipt number: 0451310 Dated: 2/7/2011
Amount: $58.00 (Check) For: ACI Northwest inc,
an ldaho corporation (defendant)
NOAP OPPELT Notice Of Appearance Steve Verby
APER OPPELT Defendant: AC! Northwest inc, an Idaho Steve Verby
corporation Appearance John A Finney
2/8/2011 AFFD PHILLIPS Affidavit Re Verification of Complaint for Steve Verby
Mortgage Foreclosure
2/9/2011 ORDR PHILLIPS Order Allowing Out of State Service of Summons Steve Verby
2/23/2011 PHILLiPS Filing: 11 - Initial Appearance by persons other Steve Verby
than the plaintiff or petitioner Paid by: Wetzel
Wetzel & Holt Receipt number: 0452255 Dated:
2/23/2611 Amount $58.00 {Check) For: North
idaho Resorts LLC, an idaho limited liabilit
(defendant)
APER PHILLIPS Defendant: North Idaho Resorts LLC, an Idaho Steve Verby
iimited iiabilit Appearance Steven C. VWeizei
NOAP PHILLIPS Notice Of Appearance Steve Verby
NOTC OPPELT Notice of Intent to Take Default Steve Verby



Date: 4/29/2015 First Judicial District Court - Bonner County User: HUMRICH
Time: 12:41 PM ROA Report
Page 2 of 33 Case: CV-2011-0000135 Current Judge: Idaho Supreme Court
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MUFG Union Bank N.A. vs. Pen

Date Code User Judge

212412011 PHILLIPS Filing: 11 - Initial Appearance by persons other Steve Verby
than the plaintiff or petitioner Paid by: Layman
Layman & Robinson PLLC Receipt number:
0452451 Dated: 2/25/2011 Amount: $58.00
(Check) For: Montaheno Investments LLC, a
Nevada limited liabil (defendant), Pend Oreille
Bonner Development Holdings, Inc. (defendant),
Pend Oreille Bonner Development, LLC
(defendant) and Toyon Investments LLC

APER PHILLIPS Defendant. Pend Oreille Bonner Development, Steve Verby
LLC Appearance John R Layman and Patti Jo
Foster

APER PHILLIPS Defendant: Pend Oreille Bonner Development Steve Verby

Holdings, Inc. Appearance John R Layman and
Patti Jo Foster

APER PHILLIPS Defendant: Montaheno Investments LLC, a Steve Verby
Nevada limited liabil Appearance John R Layman
and Patti Jo Foster

APER PHILLIPS Defendant: Toyon investments LLC Appearance Steve Verby
John R Layman and Patti Jo Foster
NOAP PHILLIPS Notice Of Appearance - Layman and Foster Steve Verby
MISC PHILLIPS no envelope enclosed for mailing copy of Steve Verby
appearance to Layman
3/3/2011 PHILLIPS Filing: i1 - Initial Appearance by persons other  Steve Verby

than the plaintiff or petitioner Paid by: Lukins &
Annis, PS Receipt number: 0453080 Dated:
3/8/2011 Amount: $58.00 (Check) For: Mountain
West Bank (defendant)

APER PHILLIPS Defendant: Mountain West Bank Appearance Steve Verby
Richard Wayne Sweney
NOTC PHILLIPS Notice of Appearance Steve Verby
3/8/2011 REQU PHILLIPS Request for Entry of Default Steve Verby
3/10/2011 AFFD PHILLIPS Affidavit of John E Miller in Support of Request for Steve Verby
Entry of Default
3/14/2011 ORDR PHILLIPS Order for Entry of Default Charles Hosack
CDIS PHILLIPS Civil Disposition entered for: Montaheno Steve Verby

Investments LLC a Nevada Iimited liabil
Holdings, lnc Defendant; Pend Oreille Bonner
Development LLC, Defendant; Reeves, Ann B,
Defendant; Reeves, Charles W, Defendant;

Toyon investiments LLC, Defendant, Pacific
Capital Bank, N.A., Plaintiff. Filing date:
3/14/2011

3/16/2011 MISC OPPELT Disclaimer Steve Verby




Date: 4/28/2015 First Judicial District Court - Bonner County User: HUMRICH
Time: 12:41 PM ROA Report
Page 3 of 33 Case: CV-2011-0000135 Current Judge: ldaho Supreme Court
JFG Union Bank NLA. vs. Pend Creille Bonner Developrment, LLC, eta
Date Code User Judge
3/21/2011 PHILLIPS Filing: 11 - Initial Appearance by persons other Steve Verby
than the plaintiff or petitioner Paid by: Ramsden
& Lyons LLP Receipt number: 0453868 Dated:
3/22/2011 Amount: $58.00 (Check) For: B-K
Lighting Inc (defendant)
APER PHILLIPS Defendant: B-K Lighting Inc Appearance Douglas Steve Verby
S. Marfice
NOAP PHILLIPS Notice Of Appearance Steve Verby
PHILLIPS Filing: i1 - iniiiai Appearance by persons other  Steve Verby
than the plaintiff or petitioner Paid by: Elsaesser
Jarzabek et al Receipt number: 0453878 Dated:
3/22/2011 Amount: $58.00 (Check) For:
Jacobson, Dan S (defendant), Lazar, Steven G
(defendant) and Sage Holdings LLC (defendant)
APER PHILLIPS Defendant: Jacobson, Dan S Appearance Bruce Steve Verby
Anderson
APER PHILLIPS Defendant: Sage Holdings LLC Appearance Steve Verby
Bruce Anderson
APER PHILLIPS Defendant: Lazar, Steven G Appearance Bruce  Steve Verby
Anderson
NOAP PHILLIPS Notice Of Appearance Steve Verby
5/17/2011 SMRT PHILLIPS Summons Returned Steve Verby
SMIS PHILLIPS Summons Issued - First Amended Complaint Steve Verby
AMCO PHILLIPS First Amended Complaint Filed for: 1. Steve Verby
Reformation of Legal Description Contained in
Mortgage (Scrivener's Error); and 2. Mortgage
Foreclosure
5/18/2011 NOTC PHILLIPS Amended Notice of Appearance for JV LLC Steve Verby
5/26/2011 MISC PHILLIPS Amended Disclaimer - idaho State Tax Steve Verby
Commission
512772011 SuBC PHILLIPS Substitution Of Counsel - Steven Wetzel of Steve Verby
Wetzel, Wetzel & Holt out; Steven Wetzel of
James Vernon & Weeks in for North Idaho
Resorts
7/11/2011 NODF PHILLIPS Notice Of intent To Take Default Steve Verby
7/114/2011 REQU PHILLIPS Request for Entry of Default Steve Verby
AFFD PHILLIPS Affidavit of John E Miller in Support of Request for Steve Verby
Entry of Default
7/20/2011 REQU PHILLIPS Request for Dismissal Without Prejudice of Steve Verby
Defendant Amy Korengut Only
TiZ2iiZG1 ORDR PHILLIFS GOrder for Eniry of Defauit {re First Amended Steve Verby

Complaint against certain defendants)
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MUFG Union Bank NLA. vs. Pend Creille Bonner Development, LLC, etal.
Date Code User Judge
7121/2011 CDIS PHILLIPS Civil Disposition entered for: Pacific Capital Bank, Steve Verby

N.A., Plaintiff, Pend Oreille Bonner Development
Holdings, inc., Defendant; Montaheno
Investments LLC, a Nevada limited liabil,
Defendant; Toyon Investments LLC, Defendant;
Reeves, Ann B, Defendant; Reeves, Charles W,
Defendant. Filing date: 7/21/2011

MISC PHILLIPS no copies or envelopes provided for mailing of Steve Verby
Order of Defauit to other parties
712612011 ORDR PHILLIPS Order Re Dismissal Without Prejudice of Steve Verby
Defendant Amy Korengut Only
MISC PHILLIPS no copies or envelopes provided for mailing of Steve Verby
above dismissal
CDIs PHILLIPS Civil Disposition entered for: Korengut, Amy, Steve Verby

Defendant; Pacific Capital Bank, N.A., Plaintiff.
Filing date: 7/26/2011

8/17/2011 NODF PHILLIPS Notice Of intent To Take Default Steve Verby
AFSV PHILLIPS Affidavit Of Service of First Amended Complaint Steve Verby
8/29/2011 KELSO Filing: K4 - Cross Claim (defendant v defendant  Steve Verby

or plaintiff v. plaintiff) This fee is in addition to any
fee filed as a plaintiff to initiate the case or as a
defendant appearing in the case Paid by:
Finney, Finney, Finney, P.A. Receipt number:
0462151 Dated: 8/29/2011 Amount: $14.00
(Check) For: JV L.L.C. (defendant)

EXMN PHILLIPS Ex-parte Motion for Order Allowing Service of Steve Verby
Summons by Publication
AFFD PHILLIPS Affidavit in Support of Ex Parte Motion for Order  Steve Verby
Allowing Service of Summons by Publication
ANSW PHILLIPS JV, LLC Answer to First Amended Complaint, Steve Verby
Counterciaim and Cross Claim
9/2/2011 ORDR PHILLIPS Order Allowing Service of Summons by Steve Verby
Publication
9/9/2011 AFMA ADLER Affidavit Of Mailing pursuant to order for Steve Verby
publication of summons
AFSV PHILLIPS Affidavit Of Service - Curt Hecker, Registered Steve Verby
Agent, served for Panhandle State Bank 6/27/11
AFSV PHILLIPS Affidavit Of Service - Robert Myers, agent for Steve Verby
Timberline Investments LLC served 6/27/11
AFSV PHILLIPS Affidavit Of Service - Corporations Services, Steve Verby

Registered Agent, served for Wells Fargo Capital
finance LLC on 6/23/11

AFSV PHILLIPS Affidavit Of Service - Chelsea Stephens, Steve Verby
authorized person, served for Bailey Law Group
for HLT Real Estate LLC on 6/22/11

AFSV PHILLIPS Affidavit Of Service - Statutory Agent served for ~ Steve Verby
Russ Capital Group,iLLC jpn:6/29/11
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Time: 12:41 PM ROA Report
Page 5 of 35 Case: CV-2011-0000135 Current Judge: Idaho Supreme Court
; G Union Bank NLA. vs. Pend Crellle Bonner Davelopment, LLC, etal
Date Code User Judge
9/9/2011 NOSV PHILLIPS - Certificate of Service - Philip Dimatteo served  Steve Verby
for Russ Capital 6/28/11 ; no longer statutory
agent
PROO PHILLIPS Proof Of Service - Selena Thai of Accoutning Steve Verby
served for Mortgage Fund '08 LLC on 6/22/11
9/14/2011 ANSW PHILLIPS ACIt Northwest, Inc's Answer to First Amended Steve Verby
Compilaint
REQU PHILLIPS Request for Entry of Default Steve Verby
AFFD PHILLIPS Affidavit in Support of Request for Entry of Default Steve Verby
(re Panhandle State Bank, Timberline
Investments, Wells Fargo Capital Finance, HLT
Real Estate, Russ Capital Group and mortgage
Fund '08)
AFFD PHILLIPS Affidavit of John E Miller in Support of Request for Steve Verby
Entry of Default
EXMN PHILLIPS Ex-parte Motion for Order Allowing Service of Steve Verby
Summons by Publication
AFFD PHILLIPS Affidavit in Support of Ex Parte Motion for Order  Steve Verby
Allowing Service of Summons by Publication
9/19/2011 REQU PHILLIPS Request for Entry of Defauit (re B-K Lighting) Steve Verby
AFFD PHILLIPS Affidavit of John E Miller in Support of Request for Steve Verby
Entry of Default
MISC HENDRICKSO ****END OF FILE 1******BEGIN FILE 2****** Michael J Griffin
9/22/2011 ORDR PHILLIPS Order for Entry of Default (re B-K Lighting, Inc) George R. Reinhardt i
CDis PHILLIPS Civil Disposition entered for: B-K Lighting Inc, Steve Verby
Defendant; Pacific Capital Bank, N.A., Plaintiff.
Filing date: 9/22/2011
ORDR PHILLIPS Order for Entry of Default against Panhandie George R. Reinhardt 1l
State Bank, Timberline investments LLC, Wells
Fargo Capitail Finance, LLC, HLT Real Estate
LLC, Russ Capital Group, LLC, and Mortgage
Fund '08, LLC
CDIS PHILLIPS Civil Disposition entered for: HLT Real Estate Steve Verby
LLC, Defendant; Mortgage Fund '08 LLC,
Defendant, Panhandle State Bank, an {daho
corporation, Defendant; Russ Capital Group LLC,
Defendant; Timberline Investments, LLC, an
Idaho limited liab, Defendant; Wells Fargo Capital
Finance LLC a Delaware LL Co., Defendant;
Pacific Capital Bank, N.A., Plaintiff. Filing date:
9/22/2011
ORDR PHILLIPS Order Alinwing Service of Summaons hy Stave Verhy
Pubtication
9/26/2011 AFFD PHILLIPS Affidavit of Dana L Rayborn Wetzel Re Automatic Steve Verby
Stay
9/27/2011 ORDR OPPELT

Administrative Order B11-DW.1 John T. Mitchell
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MUFG Union Bank NLA. vs. Pendc Oreille Bonner Development, LG, &l
Date Code User Judge
9/27/2011 CHJG OPPELT Change Assigned Judge Jeff Brudie
9/28/2011 ORDR PHILLIPS Stay Order (re Mortgage Fund '08, LLC) Steve Verby
ORDR PHILLIPS Stay Order (re R.E. Loans, LLC) Steve Verby
CDiS PHILLIPS Civil Disposition entered for: Mortgage Fund '08  Jeff Brudie
LLC, Defendant; R.E. Loans LLC, a California
Limited Liability Co, Defendant; Pacific Capital
Bank, N.A_, Plaintiff. Filing date: 9/28/2011
9/29/2011 CINF PHILLIPS Clerk information - file being returned to Sylvia Jeff Brudie
9/30/2011 ORDR OPPELT Order of Reasssignment Jeff Brudie
CHJG OPPELT Change Assigned Judge John Stegner
10/4/2011 NOTC OPPELT Notice John Stegner
10/7/2011 MODQ PHILLIPS Motion To Disqualify (re Judge Stegner) John Stegner
11/3/2011 ORDR OPPELT Order Granting Motion to Disqualify (Judge John Stegner
Stegner)
DISA OPPELT Disqualification Of Judge - Automatic - Judge John Stegner
Stegner
CHJG OPPELT Change Assigned Judge District Court Clerks
11/15/2011 ORDR OPPELT Order of Reassignment Jeff Brudie
CHJG OPPELT Change Assigned Judge Michael J Griffin
11/16/2011 BOWERS Miscellaneous Payment: For Making Copy Of Any District Court Clerks
File Or Record By The Clerk, Per Page Paid by:
Smith Research Receipt number: 0465690
Dated: 11/16/2011 Amount: $73.00 (Check)
11/21/2011 MISC OPPELT Copy of Entire File and ROA's Sent to Judge Michaetl J Griffin
Griffin. (Except Affidavit in Support of Request for
Entry of Default (re Panhandie State Bank,
Timberline investments, Wells Fargo Capital
Finance, HLT Real Estate, Russ Capital Group
and mortgage Fund '08) - Filed on 09-14-11
Unable to Locate
3/5/2012 HENDRICKSO Filing: 11 - Initial Appearance by persons other Michael J Griffin
than the plaintiff or petitioner Paid by: Meuleman
Mollerup Receipt number: 0470791 Dated:
3/13/2012 Amount: $58.00 (Check) For: R.E.
Loans LLC, a California Limited Liability Co
(defendant)
APER HENDRICKSO Defendant: R.E. Loans LLC, a Caiifornia Limited Michael J Griffin
Liability Co Appearance Richard L Stacey
3/6/2012 MiSC DRIVER Request for copy of entire file from Stephanie Michael J Griffin
Wright of Idaho Transportation Depariment
3/12/2012 NOTC HENDRICKSO Notice of Status and Entry of an Order for Relief Michael J Griffin
from Automatice Stay Northern District of Texas
3/15/2012 MISC HENDRICKSO Notice of Status faxed to Judge Griffin 3-15-12 Michael J Griffin

422pm
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MUFG Unicn Bank NLA. vs. Pend Oreille Bonner Development, LLC, elal.

Judge

3/16/2012

5/2/2012

5/3/12012

5/14/2012

5/156/2012
5/16/2012

5/23/2012

5/25/2012

5/20/2012

5/30/2012

5/31/2012

MISC

NOTC

CINF

MOTN

NOHG

HRSC

MISC
CINF

ORDR

MISC

MOTN

MISC
ORDR

NOTC

OBJC

CTLG

DRIVER

DRIVER

OPPELT

OPPELT

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO
OPPELT

OPPELT

OPPELT

HENDRICKSO

HENDRICKSO
HENDRICKSO

OPPELT

OPPELT

OPPELT

Miscellaneous Payment: For Making Copy Of Any Michael J Griffin
File Or Record By The Clerk, Per Page Paid by:

State Controller's Warrant Ron G. Crane Receipt

number: 0470993 Dated: 3/16/2012 Amount:

$348.00 (Check)

Letter from Stephanie Wright with check for copy Michael J Griffin
of entire file. Copy of entire file mailed.

Notice of Status; Entry of an Order for Relief from Michael J Griffin
Automatic Stay Northern District of California; and

Request to Lift the Stay Order of September 28,

2011

Faxed to Judge Griffin -"Notice of Status; Entry of Michael J Griffin
an Order for Relief from Automatic Stay Northern

District of California; and Request to Lift the Stay

Order of September 28, 2011"

R.E. Loans, LLC's Motion for Telephonic Michael J Griffin
Appearance

Notice of Hearing re: Plaintiff's Request to Lift the Michael J Griffin
Stay Order of September 28, 2011

Hearing Scheduled (Hearing Scheduled Michael J Griffin
05/31/2012 10:00 AM) idaho County Court

No Objection to Lifting Stay Michael J Griffin

Faxed to Judge Giriffin - "No Objection to Lifting  Michael J Griffin
Stay”

Order Granting R.E. Loans, LLC's Motion for Michael J Griffin
Telephonic Appearance

R.E. Loans, LLC's Conditional Objection to Pacific Michael J Griffin
Capital Bank, N.A.'s Request to Lift the Stay
Order

Pend Oreille Bonner Development, LLC’s Motion Michael J Griffin
for Telephonic Appearance

Fax cover: documents faxed to Judge Griffin Michael J Griffin

Order Granting Pend Oreille Bonner Michael! J Griffin
Development, LLC's Motion For Telephonic
Appearance

North Idaho Resorts' Notice of intent to Michael J Griffin
Participate by Telephone at Hearing on May 31,
2012

Objection to the Requested Appearance by Pend Michael J Griffin
Oreilie Bonner Development, LLC

Court Log- - From idaho County - No CD Michael J Griffin
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Judge

5/31/12012

6/7/2012
6/11/2612
6/15/2012

71212012

71612012

71912012

7/20/2012

7/25/2012

8/9/2012

ORDR
MiSC

ANSW

MISC

MISC

NOTC
REPL

MISC

NOSV
MISC
STIP

APER

APER

MiSC

OPPELT

CMOORE
HENDRICKSO
HENDRICKSO

HENDRICKSO
OPPELT

OPPELT

HENDRICKSO
HENDRICKSO

HENDRICKSO

OPPELT
HENDRICKSO
HENDRICKSO

HENDRICKSO
HENDRICKSO

HENDRICKSO

HENDRICKSO

)
A

Hearing resuit for Hearing Scheduled scheduled
on 05/31/2012 10:00 AM: District Court Hearing
Held

Court Reporter: Keith Evans

Number of Transcript Pages for this hearing
estimated: Idaho County Court

Richard L. Stacey/Anna E. Eberlin/John Layman,
and Steven Wetzel Appearing Telephonically -
Less Than 100 Pages

Order Lifting Stay
Jv's Demand for Jury Trial

Filing: K4 - Cross Claim (defendant v defendant
or plaintiff v. plaintiff) This fee is in addition to any
fee filed as a plaintiff to initiate the case or as a

defendant appearing in the case Paid by: James

Vernon & Weeks Receipt number: 0475330
Dated: 6/19/2012 Amount: $14.00 (Check) For:
North Idaho Resorts LLC, an idaho iimited liabilit
(defendant)

North Idaho Resorts, LLC's Answer fo First
Pacific Capital Bank, N.A.'s Amended Complaint,
Counter Claim and Cross Claim

Defendant JV LLC's Response to Plaintiff's

Request for Admissions of Fact and Genuineness

of Documents

Pacific Capital Bank, N.A.'s Reply to Counter
Claim by North Idaho Resorts, LLC

Notice of Name Change

Pacific Capital Bank, N.A.'s Reply to Counter
Claim by JV, LLC

Faxed copies of Notice of Name Change to
Judge Griffin for review

Notice Of Service
*+*END OF FILE #2*** BEGIN FILE #3*****

Stipulation re: Priorities Between Pacific Capital
Bank N.A. and R.E. Loans, LLC

Defendant: Grant, Frederick J Appearance John
E. Miller

Defendant: Grant, Christine Appearance John E.
Miller

Filing: 11 - Initial Appearance by persons other
than the nlaintiff or petitionar Paid by: The Law
Office of John E Miller Receipt number. 0478034
Dated: 8/14/2012 Amount: $66.00 (Check) For:
Grant, Christine (defendant) and Grant, Frederick
J (defendant)

Disclaimer

Michael J Griffin

iichael J Griffin
Michael J Griffin
Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin
Michael J Griffin

Michael J Griffin

Michael J Griffin
Michael J Griffin
Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Mict

0]
03
.

Griffin



Date: 4/29/2015

First Judicial District Court - Bonner Coun

User HUMRICH

Time: 12:41 PM ROA Report
Page 9 of 33 Case: CV-2011-0000135 Current Judge: Idaho Supreme Court
fUFG Union Bank NLA. vs. Pend Oreille Bonner Development, LLC, etal.
Date Code User Judge
8/9/2012 CESV HENDRICKSO Certificate Of Service of Disclaimer by Grants Michael J Griffin
8/10/2012 MISC HENDRICKSO Document faxed to Judge Griffin Michael J Griffin
8/15/2012 AFSV HENDRICKSO Affidavit Of Service - Joseph Hussich on Michael J Griffin
06-28-2012
REQU HENDRICKSO Request for Entry of Defauit Michael J Griffin
AFFD HENDRICKSO Affidaviti of John E. Miller in Support of Request Michael J Griffin
for Entry of Default
8/16/2012 REQU HENDRICKSC Request for Entry of Default Michael J Griffin
AFFD HENDRICKSQ Affidavit of John E. Miller in Support of Request  Michas! J Griffin
for Entry of Default
AFPB HENDRICKSO Affidavit Of Publication Pensco Trust Co. Michael J Griffin
custodian f/b/a Barney Ng
8/22/2012 MISC HENDRICKSO Fax cover - documents faxed to Judge for review Michael J Griffin
CINF HENDRICKSO paperwork is at Jo's desk in pending Michael J Griffin
MISC HENDRICKSO Documents faxed to Judge for review Michael J Griffin
8/27/2012 STIP HENDRICKSO Stipulation re: Priorities Between Pacific Capital  Michael J Griffin
Bank N.A. and Dan S. Jacobson, Sage HOldings,
LLC and Steven G. Lazar
STIiP HENDRICKSO Stipulation re: Priorities Between Pacific Capital Michael J Griffin
Bank, N.A. and Mountain West Bank
ORDR HENDRICKSO  Order for Entry of Default (Dussich Joseph Michael J Griffin
ONLY)
ORDR HENDRICKSO Order for Entry of Default Michael J Griffin
8/29/2012 NOHG HENDRICKSO Notice of Heaing re: Plaintiff's Motion to Amend  Michael J Griffin
Caption and Reference to Plaintiff
HRSC HENDRICKSO Hearing Scheduled (Motion 09/20/2012 04:00 Michael J Griffin
PM) Idaho County Court
Attorney J. Milier by telephone
NOWD HENDRICKSO Notice of Withdrawal and Substitution Michael J Griffin
APER HENDRICKSO Defendant: Reeves, Ann B Appearance John R Michael J Griffin
Layman
APER HENDRICKSO Defendant: Reeves, Ann B Appearance Bradley C Michael J Griffin
Crockett
APER HENDRICKSO Defendant: Reeves, Charles W Appearance John Michael J Griffin
R Layman
APER HENDRICKSO Defendant: Reeves, Charles W Appearance Michael J Griffin
Bradley C Crockett
APER HENDRICKSO Defendant: Toyon Investments LLC Appearance Michael J Griffin
Bradley C Crockett
APER HENDRICKSO Defendant: Montaheno investments LLC, a Michael J Griffin
Nevada limited liabil Appearance Bradley C
Crockett
APER HENDRICKSO Defendant: Pend Oreille Bonner Development Michae! J Griffin

Holdings, Inc. Appeaggnge Bradiey C Crockett

Hooge U S



Date: 4/29/2015

Time: 12:41 PM

Page 10 of 3.

Date

Code

First Judicial District Court - Bonner County

ROA Report

Case: CV-2011-0000135 Current Judge: ldaho Supreme Court

PEFS 8 Domimy mle BRI A Dand MNeailla Meamean MNaalameaamt | e
3G Union Bank NLA. vs. Pend Creille Bonner Development, LLC, etal

User

Judge

User: HUMRIC

H

8/29/2012

8/30/2012

9/5/2012

9/12/2012

§/13/2012

PP,

APER

MOTN

AFFD

NOHG

HRSC

MOTN

ORDR

MOTN

MEMO

NOHG

HRSC

NOTC

MISC

NOSV

NOHG

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

OPPELT

HENDRICKSO

HENDRICKSO

Defendant. Pend Oreille Bonner Development, Michael J Griffin

LLC Appearance Bradiey C Crockett

Plaintiff's Motion to Amend the Caption and
Reference to Plaintiff in the First Amended
Compilaint by Virtue of Name Change

Affidavit of Counsel in Support of Plaintiffs Motion Michael J Griffin
to Amend The Caption and Reference to Plaintiff

in the First Amended Complaint by Virtue of

Name Change

Notice of Hearing re: Plaintiff's Motion To Amend
Caption and Reference to Plaintiff

Hearing Scheduled (Motion 09/20/2012 04:00
PM) Plaintiff's Motion to Amend Caption and
Reference to Plaintiff

Michael J Griffin

Michael J Griffin

Michae! J Griffin

Plaintiff's Motion To Allow the Parties to Appear  Michael J Griffin
Telephonically at Plaintiff's Motion Calendared for

Hearing on September 20, 2012 4:00 pm

Order Granting Plaintiffs Motion To Appear
Telephonically at its Motions Calendared for
Hearing on September 20, 2012 at 4:00 pm

Plaintiff's Motin To Strike Demand for Jury Trial
by Counterclaimant, JV. LLC

Memorandum in Support of Plaintiff;s Motion To
Strike Demand for Jury Trial By Counterclaimant,
JVLLC

Notice of Hearing re: Plaintiff's Motion to Strike
Demand For Jury Trial

Hearing Scheduled (Motion 09/20/2012 04:00
PM) Plaintiff's Motin to Strike Demand for Jury
Trial

North Idaho Resorts’ Notice of Intent to
Participate by Telephone in Hearing on
September 20, 2012

Notice of intent to Participate by phone faxed to
Judge Giriffin

Notice Of Service of Plaintiff's Response to North Michae! J Griffin
Idaho Resorts, LLC's First Set of Requests for
Admissions

Hearing resuit for Miotion scheduied on
10/04/2012 08:30 AM: Hearing Vacated
Plaintiff's Motin to Strike Demand for Jury Triai -
by telephone

Michael J Griffin

Michaei J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin
Michael J Griffin

Michael J Griffin

Michaei J Griffin

~L 11

Amended Notice of Hearing - (Changing from
September 9, 2012)

and

JV, LLC's Consent to Plaintiff's Motions and JV,
LLC's Withdrawal of Demand for Jury

F
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Date: 4/29/2015
Time: 12:41 PM
Page 11 of 3.

First Judicial District Court - Bonner County User: HUMRICH

ROA Report
Case: CV-2011-0000135 Current Judge: Ildaho Supreme Court

MUEE Union Bank NLA. vs. Pend Greilie Bonner Development, LLE atal.

Date

Code

User

Judge

9/18/2012

9/19/2012

10/4/2012

P N e Tal Lo

10/17/2012

HRSC

HRSC

HRVC

HRSC

HRVC

HRSC

HRVC

NOTC

NOTC

WDRW

GRNT

GRNT

ORDE

ORDR

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

o~ ey ey

OPPELT

Hearing Scheduled (Motion 10/04/2012 08:30
AM) Plaintiff's Motin to Strike Demand for Jury
Trial - by telephone

Hearing Scheduled (Motion 10/04/2012 08:30
AM) Plaintiff's MotiOn to Strike Demand for Jury
Trial - by telephone

Hearing resuit for Motion scheduled on
09/20/2012 04:00 PM: Hearing Vacated
Plaintiff's Motion to Amend Caption and
Reference to Plaintiff

Hearing Scheduled (Motion 10/04/2012 08:30
AM) Plaintiff's Motion to Amend Caption and
Reference to Plaintiff

Hearing result for Motion scheduled on
09/20/2012 04:00 PM: Hearing Vacated ldaho
County Court

Attorney J. Miller by telephone

Attorney S. Wetzel by telephone

Hearing Scheduled (Motion 10/04/2012 08:30
AM} ldaho County Court

Attorney J. Miller by telephone

Attorney S. Weizel by telephone

Hearing result for Motion scheduled on
09/20/2012 04:00 PM: Hearing Vacated
Plaintiff's Motin to Strike Demand for Jury Trial

Defendants Dan S. Jacobson, Sage HOIdings,
LLC and Steven G. Lazar's Notice of
Non-Opposition re: October 4, 2012

R.E. Loans, LLC's Notice of Non-Opposition
[re: October 4, 2012, Hearings]

Hearing result for Motion scheduled on
10/04/2012 08:30 AM: Withdrawn Plaintiff's
Motion to Strike Demand for Jury Trial - by
telephone

Hearing result for Motion scheduled on

10/04/2012 08:30 AM: Motion Granted Plaintiff's

Motion to Amend Caption and Reference to
Plaintiff

Hearing result for Motion scheduied on

ANINAIDOAT DR20 AN
VU/OA/ LU 1L UC.SU AL

County Court
Attorney J. Miller by telephone
Attorney S. Wetzel by telephone

[ PR S N I S po |
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Order Granting Motion o Strike Demand for Jury

JG
Order Granting Motion to Amend the Caption and Michael J Griffin

Reference to Plaintiff in the First Amended
Complaint by Virtue of Name Change

Michael! J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael



Date: 4/28/2
Time: 12:41 PM
Page 12 of 3.

Date

015

Code

First Judicial District Court - Bonner County User: HU!

User

ROA Report

Case: CV-2011-0000135 Current Judge: idaho Supreme Court

MUFGC Union Bank N.A. vs. Pend Oreille Bonner Development, LLC, etal.

AR =L 8 s L&

Judge

10/19/2012

10/31/2012

1/4/2013

1/14/2013

1/16/2013

1/23/2013

1/28/2013

1/29/2013

DCHH

REQU

CINF

ORDR

MGCTN

NOHG

HRSC

MOTN

AFFD

ORDR

NOTC

NOTC

RSPN

MISC

HENDRICKSO

JACKSON

JACKSON

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

Hearing result for Motion scheduled on Michael J Griffin
10/04/2012 08:30 AM: District Court Hearing

Held - By Phone Grangeville Idaho

Court Reporter: K. Evans

Number of Transcript Pages for this hearing

estimated: Plaintiff's Motion to Amend Caption

and Reference to Plaintiff

Request from Judge's clerk for copy of 8-27-12
stipulation

Clerk Information - Copy of Stipulation sent to
Judge’s Clerk per request

Order Granting Second Motion to Amend the
Caption and Reference to Plaintiff in the First
Amended Compilaint by Virtue of Name Change

Plaintiffs Motion to Allow the Parties to Appear
Telephonically at Plaintiff's Motion Calendared for
Hearing on January 31, 2013 at 10:30am

Notice of Hearing re: Plaintiff's Second Motion to  Michael J Griffin
Amend Caption and Reference to Plaintiff; and

Notice of Trial Setting and Scheduling

Conference

Hearing Scheduled (Motion 01/31/2013 10:30
PM) By telephone

Second Motion to Amend Caption and Reference
to Plaintiff

Piaintiff's Motion to Amend the Capticn and
Reference to Plaintiff in the First Amended
Complaint by Virtue of Name Change

Affidavit of Counsel in Support of Plaintiff's
Second Motion to Amend the Caption and
Reference to Plaintiff in The First Amended
Complaint by Virtue of Name Change

Order Granting Plaintiffs Motion to Appear
Telephonically at its Motion s Calendared for
Hearing on January 31, 2013 at 10:30am

R.E. Loans, LLC's Notice of Intenet to Appear by Michael J Griffin
Telephone

[January 31st, 2013 Hearings]

Defendants Dan S, Jacobson, Sage Hoidings,
LLC and Steven G. Lazar's Notice of
Non0Opposition and Intent to Appear by
Telephone - re: January 31, 2013 Hearing

Defendant North Idaho Resorts, LLC Response to Michael J Griffin
Plaintiff's Motion to Amend the Caption and

Reference to Plaintiff in the First Amended

Complaint by Virtue of Name Change

R.E. Loans, LLC's Notice of Non-Opposition
[RE: January 31, 2013 Hearing]

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin




Date: 4/22/2015

Time: 12:41 PM

Page 13 of 3.

Date

Code

First Judicial District Court - Bonner County
ROA Report

Case: CV-2011-0000135 Current Judge: Idaho Suprerne Gourt

N VS

User

User HUMRICH

Inicn Bank NLA. vs. Pend Oraille Bonner Development, LLC sial.

Judge

1/29/2013

1/31/2013

2/4/2013

2/12/2013
3/18/2013

3/20/2013

3/21/2013

3/22/2613

NOTC

CTLG
DCHH

ORDR
HRSC

HRSC

NOTC
APED

AFFD

NOHG

HRSC

MOTN

HRSC

MEMO

NOWD

HENDRICKSO Defendant North idaho Resorts, LLC's Notice of
Intent to Appear Telephonically

OPPELT Court Log- From Grangeville, idaho
OPPELT Hearing result for Motion scheduled on

01/31/2013 10:30 PM: District Court Hearing Hel

Court Reporter: Keith Evans

Number of Transcript Pages for this hearing
estimated: Attorney J. Miller and Plaintiff's By
telephone / Defendant Atiorney Weeks by
telephone - Less Than 100 Pages

Second Motion to Amend Caption and Reference

to Plaintiff
OPPELT Order Scheduling Case for Trial

OPPELT Hearing Scheduled (Court Trial - 3 Days
10/30/2013 09:00 AM) in Bonner County

OPPELT Hearing Scheduied (Pretrial Conference
10/08/2013 09:00 AM) in idaho County

Michael J Griffin

Michael J Griffin
Michael J Griffin

Michael J Griffin
Michael J Griffin

Michael J Griffin

HENDRICKSO Notice of Change of Address - Attorney Anderson Michael J Griffin

BOWERS Application For Entry Of Default Judgment as to
Defendant Pend Oreille Bonner Development,
LLC

BOWERS Affidavit of Kim Von Disterlo in Support of
Request for Entry of Default Judgment as to
Defendant Pend Oreille Bonner Development,
LLC

HENDRICKSO Notice of Hearing re: Plaintiff's Motion for Partial
Summary Judgments as to Defendants North
Idaho Resorts, LLC and JV, LLC: RE Proirity

Michael J Griffin

Michael J Griffin

Michael J Griffin

HENDRICKSO Hearing Scheduled (Motion for Partial Summary Michael J Griffin

Judgment 04/19/2013 11:00 AM)

HENDRICKSO Motion for Judgment on the Pleadings (IRCP
12(c)) by Defendant JV, LLC and
Notice of Hearing

HENDRICKSO Hearing Scheduled (Motion 04/19/2013 11:00
AM) Bonner County

Michael J Griffin

Michael J Griffin

HENDRICKSO JV, LLC's Memorandum - In SUpport of its Motion Michael J Griffin

for Judgment on the Pleadings (IRCP 12(c))

BOWERS Notice Of Withdrawal of Hearing Re Plaintiff's
Motions for Partiai Summary Judgments as to
Defendants North idaho Resorts, LLC and JV,
LLC: Re Priority

Michae! J Griffin

BOWERS Notice Of Hearing Re Plaintiff's Motions for Partial Michael 1 Griffin

Summary Judgmenis as io Defendants North
idaho Resorts, LLC and JV, LLC: Re Priority




Date: 4/29/2015 First Judicial District Court - Bonner County User: HUMRICH

Time: 12:41 PM ROA Report
Page 14 of . Case: CV-2011-0000135 Current Judge: Idaho Supreme Court
MUFG Union Bank NLA. vs. Pend Creille Bonner Development, LLC, stal.
Date Code User Judge
3/22/2013 HRSC BOWERS Hearing Scheduled (Motion for Partial Summary Michael J Griffin

Judgment 04/19/2013 11:00 AM) Plaintiff's
Motions for Partial Summary Judgments as to
Defendants North Idaho Resorts, LLC and JV,
LLC Re: Priority

HRVC BOWERS Hearing result for Motion for Partial Summary Michael J Griffin

Judgment scheduled on 04/19/2013 11:00 AM:
Hearing Vacated Plaintiff's Motions for Partial
Summary Judgments as to Defendants North
idaho Resorts, LLC and JV, LLC Re: Priority

4/1/2013 ORDR JACKSON Order for Default Judgment and Decree of Michaei J Griffin
Foreclosure as to Defendant Pend Oreille Bonner
Development, LLC

4/3/2013 MISC JACKSON Notice of Compiiance / Disclosure of Plaintiff's Michael J Griffin
Expert Witnesses
'4/4/2013 MEMO JACKSON JV, LLC'S Supplementai Memorandum - In Michael J Griffin

Support of Its Motion for Judgment on the
Pleadings and Correction to Paragraph Vli, 5 and
Waiver of Oral Argument

MISC JACKSON Supplemental Plaintiff's Expert Witness Michael J Griffin
Disclosure

4/8/2013 MEMO BOWERS Memorandum in Support of Plaintiff's Opposition Michael J Griffin
to Motion for Judgment on the Pleadings by JV,
LLC

AFFD BOWERS Affidavit of John E. Miller in Support of Opposition Michael J Griffin
to JV, LLC's Motion for Judgment on the
Pleadings

MOTN BOWERS Plaintiff's Motion to Allow the Parties to Appear Michael J Griffin
Telephonically at JV, LLC's Motions Calendared
for Hearing on April 19, 2013 at 11:00 AM

4/9/2013 CDIS BOWERS Civil Disposition entered for: Pend Oreille Bonner Michael J Griffin
Development, LLC, Defendant; Lazar, Steven G,
Defendant; Union Bank, National Association,
Plaintiff. Filing date: 4/9/2013

NOTC JACKSON North Idaho Resort's Notice of Intent to Michael J Griffin
Participate by Telephone in Hearings on Aprii 19,
2013

4/10/2013 NOTC BOWERS Defendants Dan S. Jacobson, Sage Holdings, Michael J Griffin
LLC, and Steven G. Lazar's Notice of intent to
Appear by Telephone Re: April 19, 2013 Hearing

4/12/2013 AFFD JACKSON Affidavit of Terrilyn S. Baron in Support of Michael J Griffin
Opposition to JV, LLC's Motion for Judgment on
the Pleadings (hrg 4-19)

MISC JACKSON FAX sheet Michael J Griffin

4/15/2013 MISC JACKSON FAX sheet - fax'd Order Granting Plaintiff's Motion Michael J Griffin
re hearing

MISC HENDRICKSO R.E. Loans, LLC's Notice of Intent to Appear by  Michaet J Griffin

Telephone



Date: 4/29/2015 First Judicial District Court - Bonner County User: HUMRICH

Time: 12:41 PM ROA Report
Page 15 of 3 Case: CV-2011-0000135 Current Judge: idaho Supreme Court
MUFC Union Bank M.A. vs. Pend Orailie Bonner Devealopment, LLC atal.
Date Code User Judge
4/16/2013 ORDR HENDRICKSO Order Granting Plaintiffs Motion to Appear Michael J Griffin

Telephonically at JV,LLV's Motion Calendared for
Hearing on April 19th, 2012 at 11:00 am

4/18/2013 REPL HENDRICKSO JV, LLC's Reply to Plaintiffs Memorandum in Michael J Griffin
’ Support of Plaintiff's Opposition to Motion for
Judgment on the Pleadings by JV, LLC

and........
MOTN HENDRICKSO JV, LLC's Motion to Strike Bank's Memorandum  Michael J Griffin
and the Supporting Affidavit of Terrilyn S. Baron
MISC HENDRICKSO ****END OF FILE #3****BEGIN FILE #4***** Michael J Griffin
4/19/2013 CTLG OPPELT Court Log- From Idaho County - No CD Michael J Griffin
Received
DCHH OPPELT Hearing resuit for Motion scheduled on Michael J Griffin

04/19/2013 11:00 AM: District Court Hearing Helt
Court Reporter: Keith Evans

Number of Transcript Pages for this hearing
estimated: Less Than 100 Pages

DCHH OPPELT Hearing result for Motion for Partial Summary Michael J Griffin
Judgment scheduled on 04/19/2013 11:00 AM:
District Court Hearing Held
Court Reporter: Keith Evans
Number of Transcript Pages for this hearing
estimated: Attorney Miller by phone - Less Than

100 Pages
4/26/2013 ANSW HENDRICKSO R.E. Loans, LLC's Answer to JV LLC's Michael J Griffin
. Cross-Claim
4/29/2013 HENDRICKSO Filing: K4 - Cross Claim (defendant v defendant  Michael J Griffin

or plaintiff v. plaintiff) This fee is in addition to any
fee filed as a plaintiff to initiate the case or as a
defendant appearing in the case Paid by:
Meuleman Mollerup Receipt number: 0489878
Dated: 5/2/2013 Amount: $14.00 (Check) For:
R.E. Loans LLC, a California Limited Liability Co
(defendant)

ANSW HENDRICKSO R.E. Loans, LLC's Answer to North Idaho Michael J Griffin
Resorts, LLC's Cross-Claim and Cross-Claim
Against North Idaho Resorts, LLc

5M1/2013 ORDR HUMRICH Order Denying Motion for Judgment on the Michael J Griffin
Pleadings

5/2i20613 APPL HENDRICKSO Appiication for Entry of Default Judgment as to Michael J Griffin
the Defaulted Defendants

51712013 NOSV HENDRICKSO Notice of Service of Discovery Michael J Griffin

BRRIZ013 ORDR HENDRICKSS  Crder for Default Judgment and Decree of Michael J Griffin
Foreclosure as to Other Defealted Defendants (6
pgs)

5/14/2013 WITN HENDRICKSO R.E. Loans, LLC's Expert Witness Disclosure Michael J Griffin

5/15/2013 NOSV HENDRICKSO Notice Of Service of Discovery Michael J Griffin



Dale: 4/25/2015 First Judiciai District Court - Bonner County User: HUMRICH
Time: 12:41 PM ROA Report
Page 16 of 3. Case: CV-2011-0000135 Current Judge: Idahc Supreme Court

PATIES AN E Rt N B A s TS om A Al B me PN o e e gt ] 1 £ s
MUFG Union Bank N.A. vs. Pend Oreille Sonner Deveiopment, LLC, ala

Date Code User Judge

5/17/2013 WITN HENDRICKSO North Idaho Resport's Expert Witness Disclosure Michael J Griffin

5/28/2013 STIP HENDRICKSO Stipulation re: Priorities Between Union Bank, Michael J Griffin
N.A. and AC! Northwest, Inc

5/30/2013 NOTC HENDRICKSO Notice of Change of Address - Atforney J. E. Millet Michael J Griffin

6/6/2013 NOHG HENDRICKSO Notice of Hearing re: Plaintiff's Motion for Partial Michael J Griffin

Summary Judgments as to Defendants North
ldaho Resorts, LLC and JV, LLC: RE Priority

HRSC HENDRICKSQO Hearing Scheduled (Motion for Partial Summary Michael J Griffin
Judgment 07/08/2013 09:00 AM) Attorney J.
Milier by phone

6/11/2013 NOHG HENDRICKSO Amended Notice of Hearing re: Plaintiffs Motion Michael J Griffin
for Partial Summary Judgments as to Defendants
North idaho Resports, LLC and JV, LLC: Re:
Priority
CONT HENDRICKSO Continued (Motion for Partial Summary Michael J Griffin
Judgment 07/29/2013 09:30 AM) Attorney J.
Miller by phone

6/17/2013 NOTC HENDRICKSO JV, LLC's Notice of Serving Answers to R.E. Michael J Griffin
Loans, LLC's First Set of Discovery Requests to
JV,LLC

6/24/2013 NOSV HENDRICKSO Notice of Service Michael J Griffin

Defendant North ldaho Resports, LLC's Answer
and Responses to R.E. Loans, LLc's First Set of
Discovery Request to North Idaho Resorts, LLC

MISC HENDRICKSO ****END OF FILE #4****BEGIN FILE #5*** Michael J Griffin
EXPANDO #2
7112013 MOTN OPPELT Plaintiff's Motions for Partial Summary Judgments Michael J Griffin

as to Defendants North idaho Resorts, LLC and
JV, LLC: Re Reformation and Priority

MEMO OPPELT Piaintiffs Memorandumin Support of Motions for Michael J Griffin
Partial Summary Judgments as to Defendants
North idaho Resorts, LLC and JV, LLC: Re
Reformation and Priortiy

AFFD OPPELT Affidavit of John E. Miller in Support of Motions  Michael J Griffin
for Partial Summary Judgment Re Reformation
and Priority

AFFD OPPELT Affidavit of Terrilyn S. Baron in Support of Moitons Michael J Griffin

for Partial Summary Judgments as to Defendants
North idaho Resorts, LLC and JV, LLC: Re
Reformation and Priority
AFFD OPPELT Affidavit of Rick Lynskey in Support of Motions for Michael J Griffin
Partial Summary Judgments as to Defendants
North idaho Resorts, LLC and JV, LLC: Re
Reformation and Priority
AFFD OPPELT Supplemental Affidavit of Rick Lynskey in Support Michael J Griffin
of Motions for Partial Summary Judgments ans to
Defendants North Idaho Resorts, LLC and JV,
LLC: Re Reformation and Priority



Date: 4/28/2015 First Judicial District Court - Bonner County User HUMRICH

Time: 12:41 PM ROA Report
Page 17 of 3. Case: CV-2011-0000135 Current Judge: idaho Supreme Court
MUFG Union Bank M.A vs. Pand Oreille Bonnar Davelopmeni, LLC, etal.

Date Code User Judge
7/1/2013 REQU OPPELT Request for Judicial Notice (ldaho Rules of Michael J Griffin
’ Evidence, Rule 201(b)(d))

MOTN OPPELT Plaintiffs Motion to Allow the Parties to Appear Michael J Griffin

Telephonically at Plaintiff's Motions for Partial
Summary Judgment Calendared for Hearing on
July 29, 2013 at 9:30 AM

7/2/2013 MOTN OPPELT Corrected Plaintiffs Motion to Aliow the Parties to Michael J Griffin
Appear Telephonically at Plaintiffs Motions for
Partial Summary Judgment Calendared for
Hearing on July 29, 2013 at 9:30 AM

ORDR OPPELT Order Granting Plaintiffs Motion to Appear Michael J Griffin
Telephonically at Plaintiff's Motions for Partial
Summary Judgment Calendared for Hearing on
July 29, 2013 at 9:30 AM

7/15/2013 MiSC HENDRICKSO R.E. Loans, LLC's Amended Cross-Claim Against Michael J Griffin
North Idaho Resorts, LLC
MOTN HENDRICKSO Defendant North idaho Resport, LLC's Motion for Michael J Griffin
Enlargement of Time
AFFD HENDRICKSO JV, LLC's Affidavit of James W. Berry in Michael J Griffin

Opposition to Plaintiff's Motion for Partial
Summary Judgment

MEMO HENDRICKSO JV, LLC's Memorandum in Opposition to Michael J Griffin
Plaintiff's Motion for Partial Summary Judgment
MEMO HENDRICKSO Defendant North Idaho Resort, LLC's Michael J Griffin

Memorandum in Opposition to Plaintiff's Motion
for Summary Judgment

AFFD HENDRICKSO Affidavit of Weeks in Opposition to Plaintiff's Michael J Griffin
Motion for Summary Judgment
MISC HENDRICKSO ™****END OF FILE #5**BEGIN FILE #6******* Michael J Griffin
7/16/2013 AFFD HENDRICKSO Affidavit of Richard Villelli in Opposition to Michael J Griffin
Plaintiff's Motion for Summary Judgment
7/18/2013 MOTN OPPELT R.E. Loans, LLC's Motion for Partial Summary Michael J Griffin
Judgment Against North idaho Resorts, LLC
MEMO OPPELT R.E. Loans, LLC's Memorandum in Support of  Michael J Griffin
Motion for Partial Summary Judgment
AFFD OPPELT Affidavit of Chad M. Nichoison in Support of R.E. Michael J Griffin

Loans, LLC's Motion for Partial Summary
Judgment Against North Idaho Resorts, LLC

NOTC OPPELT R.E. Loans, LLC's Request for Judicial Notice Michael J Griffin
Pursuant to I.R.E. 201(b)
NOFH OPPELT Notice Of Telephonic Hearing on R.E. Loans, Michael J Griffin

11 Nla RAntinm Sar Darbial Qomamames iindaema et
Lol S VALY U T QLI WU I Y U TS L

Against North Idaho Resorts, LLC

HRSC OPPELT Hearing Scheduled (Motion for Partial Summary Michael J Griffin
Judgment 08/26/2013 03:00 PM) In ldaho
County - Telephonic

R
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Date: 4/28/2015
Time: 12:41 PM
Page 18 of &.

First Judicial District Court - Bonner County User: HUMRICH
ROA Report

Case: CV-2011-0000135 Current Judge: ldaho Supreme Court

Date

Code

User

Judge

7/19/2013

7/23/2013

7/24/2013

7/25/2G13

7/29/2013

8/7/2013

8/12/2013

8/13/2013

8/20/2013

NOTC

REPL

REPL

NOTC

NOTC

MiSC
DCHH

NOSV

CERT

NOSV

MEMO

NOSV

NOTC

STIP

MISC

BOWERS

BOWERS

BOWERS

BOWERS

OPPELT

HENDRICKSO
HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

Defendants Dan S. Jacobson, Sage Holdings,
LLC, and Steven G. Lazar's Notice of Intent to
Appear by Telephone

Plaintiffs Reply Memorandum to Defendant JV,
LLC's Opposition to Plaintiff's Motion for Paririal
Summary Judgment

Plaintiff's Reply Memorandum to Defendant North
Idaho Resorts, LLC's Opposition to Plaintiff's
Motion for Partial Summary Judgment

R.E. Loans, LLC's Notice of intent to Appear
Telephonically

Defendant's North ldaho Resort. LLC's Notice of
intent to Appear by Phone

*++END OF FILE #6**BEGIN FILE #7+****

Hearing resuit for Motion for Partial Summary
Judgment scheduled on 07/29/2013 09:30 AM:
District Court Hearing Held

Court Reporter: Keith Evans

Number of Transcript Pages for this hearing
estimated: (To be heard in Idaho County) -
Susan Weeks telephonic

Notice of Service of Plaintiff's First Set of
Interrogatories and Requests for Prodcution to
North ldaho Resorts

Amended Certificate of Service

re: Defendant North Idaho Resport, LLC's
Memorandum in Opposition to RE Loans Motion
for Partial Summary Judgment

Notice of Service of Plaintiff's First Set of
Interrogatories and Requests for Production to
JV, LLC

James W. Berry's Affidavit in Opposition to R.E.
Loans's Motion for Partial Summary Judgment

Defendant North Idaho Resort, LLC's
Memorandum in Opposition to R.E. Loan's Mgction
for Partial Summary Judgment

Notice of Service of Plaintiff's Second Set of
Interrogatories and Requests for Production to
JV LG

it

Notice Vacating Hearing on R.E. Loans, LLC's
Motion for Partial Summary Judgment Against
North Idaho Resports, LLC

Stipuiation as to Claims of North idaho
LLC Against R.E. Loans, LLC

R.E. Loans, LLC Disclaimer of Interest In Trestle
Creek

RKE8olts,

Michael J Griffin

Michael J Griffin

Michael! J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin
Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michae! J Griffin

Michael J Griffin

Michae! J Griffin

Michael J Griffin

Michael J Griffin



Date: 4/29/2015
Time: 12:41 PM
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First Judicial District Court - Bonner County User: HUMRICH
ROA Report

Case: CV-2011-0000135 Current Judge: Idaho Supreme Court

RAV IS 1 lnis e Bl A \
MUFG Union Bank NLA. vs.

Date

Code

User

Judge

8/22/2013

8/28/2013

9/3/2013

9/5/2013

9/11/2013

9/16/2013

9/18/2013

9/19/2013

HRVC

HRVC

MEMO

ORDR

MEMO

ORDR

REQU

MISC

MiISC

MISC

STIP

MISC

REQU

MOTN

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

BRACKETT

BRACKETT

BOWERS

HENDRICKSO

HENDRICKSO

Hearing resuit for Motion for Partial Summary
Judgment scheduled on 08/26/2013 03:00 PM:
Hearing Vacated !n ldaho County - Telephonic

Hearing result for Motion for Partial Summary
Judgment scheduled on 08/26/2013 03:00 PM:
Hearing Vacated In idaho County - Telephonic -
Per Judge Griffin by phone 8-22-2013 / 924am

Memorandum on Partial Summary Judgment RE
JV, LLC

Order Granting Partial Summary Judgment RE
JV, LLC

Memorandum on Partial Sumary Judgment RE
NIR

Order Granting Partial Summary Judgment RE
NIR in Part

JV, LLC's Request to Charles Reeves - For
Docuemtns re: His Deposition of August 19, 13

M&M Court Reporting Service, Inc
re: Deponent: James W. Berry

M&M Court Reporting Setrvice, inc
re: Deponent: Gary A. Finney, Esq.

M&M Court Reporting Service, Inc
re: Deponent: Clarles Reeves

Stipulation as to Claims of JV, LLC Against R.E.
Loands, LLC

M&M Court Reporting Service, Inc
re: Deponent Richard A. Villelli

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michae! J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Michael J Griffin

Miscellaneous Payment: For Making Copy Of Any Michael J Griffin

File Or Record By The Clerk, Per Page Paid by:
North idaho Title Receipt number: 0496919
Dated: 9/16/2013 Amount: $22.00 (Check)

Miscellaneous Payment: For Certifying The Same Michael J Griffin

Additional Fee For Certificate And Seal Paid by:
North idaho Title Receipt number: 0496919
Dated: 9/16/2013 Amount: $6.00 (Check)

Miscellaneous Payment: For Making Copy Of Any Michaei J Griffin

File Or Record By The Cierk, Per Page Paid by:
Bonner Comm Golf & Recreation Receipt
number; 0497073 Dated: 9/18/2013 Amount:
$10.00 (Check)

R.E. Loans, LLC's Request for Documents form
Deponent Clarkes Reeves

[Re: August 19, 2013 Deposition]

JV, LLC's Motion to Alter and Amend Order
Granting Partial Summary Judgment

RE: JV, LLC, and Motion to Reconsider

Stipulation to Continue Trial

Michael J Griffin

Michael J Griffin

T LL

Michael J Griffin



Date: 4/28/2015
Time: 12:41 PM
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First Judicial District Court - Bonner County User: HUMRICH
ROA Report

Case: CV-2011-0000135 Current Judge: idahc Supreme Court

MUFG Union Banlk MA. vs, Pend Oreille Bonner Devalopment, LLC, etal
Date Code User Judge
9/30/2013 CRDR HENDRICKSO Order to Continue Trial - Granted Michael J Griffin
CONT HENDRICKSO Hearing result for Court Trial - 3 Days scheduled Michael J Griffin
on 10/30/2013 09:00 AM: Continued In Bonner
County - By Stipulated Order
MISC HENDRICKSO Plaintiff's Preliminary Opposition to Motion to Alter Michael J Griffin
and Amend Order Granting Partial Summary
’ Judgment and Motio to Reconsider by JV, LLC
CINF HENDRICKSO At the time the above Plaintiff's Preliminary Michael J Griffin
Cpposition was file, no notice of hearing filed.
waiting for dec court calendar. email to Jane
(Judge Giriffin's clerk) to advise. | will contact her
again on Monday 10-7
10/1/2013 HRVC HENDRICKSG Hearing result for Pretrial Conference scheduied Michael J Griffin
on 10/08/2013 09:00 AM: Hearing Vacated in
Idaho County - Per Judge Griffin
10/9/2013 HRSC HENDRICKSO Hearing Scheduied (Motion 12/20/2013 10:30  Michael J Griffin
AM) Re: JV, LLC's Motion to Alter/Reconsider
10/16/2013 NOSV HENDRICKSO Notice of Service of Defendant North idaho Michael J Griffin
Resorts, LLC's Answer and Responses to
Plaintiff's First Set of Interrogatoreis and
Requests for Production of Documents to North
idaho Resports, LLC
RSPN HENDRICKSO Plaintiff's Response to Defendant's Objection and Michael J Griffin
Reply in Support of Motion for Leave to Amend
Complaint and Add Defendant's
10/25/2013 NOSV HENDRICKSO JV, LLC's Notice of Serving Answers to Union Michael J Griffin
Bank's First and Second Set of Discovery
, Requests to JV, LLC
11/4/2013 MISC HENDRICKSO M&M Court Reporting Service, Inc Michael J Griffin
Deponent: Charles Reeves
MISC HENDRICKSO M&M Cousrt Reporting Service, inc Michael J Griffin
Deponent: Richard A. Villelli
11/21/2013 RQTS HENDRICKSO Request For Trial Setting Michael J Griffin
11/27/2013 NOHG HENDRICKSO Second Amended Notice of Hearing on Motion to Michael J Griffin
Enter Judgment
12/2/2013 HRSC HENDRICKSO Hearing Scheduled (Hearing Scheduled Michael J Griffin
12/06/2013 11:00 AM) Telephone Conference
HENDRICKSO Notice Of Hearing Michael J Griffin
RQTS HENDRICKSO R.E. Loans, LLC's Response to Request for Trial Michael J Griffin
Setting
12/4/2013 CONT HENDRICKSO Continued (Hearing Scheduled 12/06/2013 Michael J Griffin
$1.00 PM} Telephone Conference - Alficrney's o
contact court
HENDRICKSGC Amended Notice Of Hearing Michael J Griffin



Date: 4/29/2015 First Judiclal District Court - Bonner County Us
Time: 12:41 PM RCA Report
Page 21 of 3. Case: CV-2011-0000135 Current Judge: Idaho Supreme Court
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Date Code User Judge

er HUMRICH

12/6/2013 DCHH HENDRICKSO Hearing result for Hearing Scheduled scheduled Michael J Griffin

on 12/06/2013 01:00 PM: District Court Hearing
Held

Court Reporter: Keith Evans

Number of Transcript Pages for this hearing
estimated: Telephone Conference - Attorney's to
contact court

12/9/2013 ORDR HENDRICKSO Order for Hearing Michael J Griffin

re: Trial Setting

ORDR HENDRICKSO Order for Hearing Michael J Griffin

re: JV, LLC's Motion to Alter/Reconsider

HRSC HENDRICKSO Hearing Scheduled (Hearing Scheduled Michael J Griffin

12/09/2013 10:30 AM) re: Trial Setting

CONT OPPELT Hearing result for Hearing Scheduled scheduled Michael J Griffin

on 12/09/2013 10:30 AM: Continued re: Trial
Setting - To 12-20-13

12/12/2013 MISC HENDRICKSO Acknowledgment Pursuant to Rule 16(k)(7) IRCP Michael J Griffin

Regarding Case Status/Mediation - Mediation did
not result in a resolution of the case

12/13/2013 NOTC HENDRICKSO R.E. Loans, LLC's Notice Michael J Griffin

re: Order for Hearing re: JV, LLC's Motion to
Alter/Reconsider

12/16/2013 OBJC HENDRICKSO Plaintiff's Written Objections to Presented Michael J Griffin

Evidence by JV, LLC

MEMO HENDRICKSO Plaintifi's Memorandum in Opposition to Motin to  Michael J Griffin

Alter and Amend Order Granting Partial Summary
Judgment and Motion to Reconsider by JV, LLC

12/20/2013 CMIN RASOR Court Minutes Michael J Griffin

Hearing type: Motion
Hearing date: 12/20/2013
Time: 10:17 am

Courtroom:

Court reporter:

Minutes Clerk: Sandra Rasor
Tape Number: 1

DCHH OPPELT Hearing result for Motion scheduled on Michael J Griffin

12/20/2013 10:30 AM: District Court Hearing Hel
Court Reporter: None

Number of Transcript Pages for this hearing
estimated: Re: JV 11 C's Motion to

Alter/Reconsider - More Than 100 Pages

1/3/2014 FFCL HENDRICKSO Amended Finding and Conclusions Michael J Griffin
ORDR HENDRICKSO Order Affirming Partial Summary Judgment Re:  Michael J Griffin

JV, LLC

1/14/2014 HRSC OPPELT Hearing Scheduled (Court Trial - 5 Days Michael J Griffin

05/12/2014 09:00 AM) [n Bonner County

OPPELT Amended Notice Of Trial Michael J Griffin
1/21/2014 NSSC HENDRICKSO Notice of Substitution of Handling Attorney Michael J Griffin
sy 3



Date: 4/29/2015 First Judicial District Court - Bonner County User: HUMRICH
Time: 12:41 PM ROA Report
Page 22 of { Case: CV-2011-0000135 Current Judge: Idaho Supreme Court

UFG Uinion Bank N A ve. Pend Oreille Bonner D@vedgﬁm@m L1C, etal
Date Code User Judge
1/21/2014 APER HENDRICKSO Defendant: North Idaho Resorts LLC, an Idaho  Michael J Griffin

limited liabilit Appearance Susan P. Weeks

1/23/2014 MOTN HENDRICKSO Plaintiff's Motion for Eniargement of Time for Michael J Griffin

Filing of Affidavit in Support of Memorandum of
Attorney's Fees and Costs as to Defendant JV,

LLC
MEMO HENDRICKSO Plaintiffs Memorandum of Attorney's Fees and  Michael J Griffin
Costs as to Defendant JV, LLC
11241201 CINF HENDBRICK Documents faxed to Judge Griffin Michael J Griffin
1/30/2014 MOTN HENDRICKSC JV, LLC's Motion to Deny Plaintiff's Motion for Michae! ! Griffin

Enlargement of Time, and JV, LLC's Objection
and Motion to Disallow Plaintiffs Memorandum of
Attorney's Fees and Costs as Related to JV, LLC

2/7/12014 MEMO HENDRICKSO Plaintiff's Supplemental Memorandum of Michael J Griffin
Attorney's Fees and Costs as to Defendant JV,
LLC; and Reply to Opposition Submitted by JV,
LLC

AFFD HENDRICKSO Affidavit of John E. Miller in Support of Piaintiffs  Michael J Griffin
Memorandum of Attorney’'s Fees and Costs as to
Defendant JV, LLC

2/18/2014 MOTN OPPELT JV, LLC's Motion to Deny Plaintiff's Supplemental Michael J Griffin
Memorandum of Attorney’'s Fees and Costs as to
Defendant, JV, LLC, and JV, LLS's Objection and
Motion to Disallow Plaintiff's Supplemental
Memorandum of Attorney’'s Fees and Costs as
Related to 1V, LLC

2/20/2014 REPL OPPELT Plaintiff's Reply to Motion and Objection Michael J Griffin
Submitted by JV, LLC on February 18, 2014
Request for Telephonic Hearing

3/6/2014 NOFH OPPELT Notice Of Hearing Michael J Griffin

HRSC OPPELT Hearing Scheduled (Motion for Attorney fees and Michael J Griffin
Costs 03/26/2014 02:00 AM) (Pacific Standard
Time) - To be held in Idaho County

3/7/2014 LETT OPPELT Letter From John E. Miller Michael J Griffin

3/18/2014 KRAMES Miscellaneous Payment: Tape/copy Time Fee Michael J Griffin
Paid by: Finney, Finney & Finney Receipt number:
0004457 Dated: 3/18/2014 Amount: $5.00

(Check)
KRAMES Miscellaneous Payment: Court Tape Fee Paid by Michael J Griffin
LAY IR (R 2§ L g N e N N Nl Nt -y EAE N Y ~ : P Catin sy Nt INANWrl W N "
aney Finney & Finney Recelpt number
0004457 Dated: 3/18/2014 Amount: $1 25
(Check)
KRAMES Misceiianeous Fayment. Cour T1ape Saies Tax  Michael J Griftin

Paid by: Finney, Finney & Finney Receipt number:
0004457 Dated: 3/18/2014 Amount: $.08
(Check)



Date: 4/25/2015
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Date

Code

First Judicial District Court - Bonner County User: HUMRICH
ROA Report
Case: CV-2011-0000135 Current Judge: Idaho Supreme Court
MUFG Union Bank NLA. vs. Pend Oreille Bonner Devalopment, LLC, atal.

User

Judge

3/19/2014

3/20/2014

3/26/2014

3/27/2014

4/3/2014

4/7/2014

4/9/2014

4/17/12014

MOTN

MOTN

DCHH

MEMO

AFFD

MISC

REQU
WITN

CINF

NOTC

Iat=2Tad
UbDJu

ANSW

ORDR

HUMRICH

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSC

HENDRICKSO

HENDRICKSO

HENDRiICKSO
HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO
HENDRICKSO

HENDRICKSO

Miscellaneous Payment: For Making Copy Of Any Michaei J Griffin
File Or Record By The Clerk, Per Page Paid by:

Finney, Finney & Finney Receipt number:

0004569 Dated: 3/19/2014 Amount: $3.00

(Check)

JV, LLC's Motion to Compel the Union Bank Michael J Griffin
Piaintiff to Produce Docuemtns, Motion to Vacate

and Continue Trial, and Request for Expedited

Telephone Hearing

JV, LLC's Supplement to Motion to Compel the  Michael J Griffin
Union Barik Plaintiff to Produce Documents (The
Court Record of the Hearing 12-20-2013)

Hearing resuit for Motion for Attorney fees and Michae! J Griffin
Costs scheduiled on 03/26/2014 09:00 AM:

District Court Hearing Held

Court Reporter: Keith Evans

Number of Transcript Pages for this hearing

estimated: (Pacific Standard Time) - To be held

in ldaho County

Plaintiffs Memorandum in Opposition to Motion to Michael J Griffin
Compel and to Vacate and Continue Trial by JV,

LLC: and

Motion for Proitective Order

Affidavit of John E. Miller in Support of Opposition Michael J Griffin
to JV, LLC's Motion to Compel and Continue

Trial; and in Support of Motion For Protection

Order

Errata Michael J Griffin
Attachment to Affidavit of John E. Milier in

Support of Opposition to JV, LLC's Moton to

Compel and Continue Trial; and in Support of

Motion for Protective Order

Plaintiffs Request for Pretrial Conference Michael J Griffin

Supplemental Plaintiff's Expert Witness Michael J Griffin
Disclosure

Plaintiff's Request for Pretrial Conference faxed  Michael J Griffin
to Judge for review

IRCP 30(b)(8) Notice cf Taking Deposition Duces Michael J Griffin
Tecum of Union Bank

Piaintif’s Cbjection to North idaho Resoris, LLC's Michael J Griffin
Notice of Taking Deposition Duces Tecu
Union Bank

Defendants Dan S. Jacobson, Sage Holdings, Michael J Griffin
LLC, and Steven G. Lazar's Answer ic North
Idaho Resorts, LLC's Cross-Claim

Order re: Discovery Michael J Griffin

3
o,



Date: 4/28/2015

First Judicial District Court - Bonner County

User: HUMRICH

Time: 12:41 PM ROA Report
Page 24 of 3. Case: CV-2011-0000135 Current Judge: idaho Supreme Court
"WUFG Union Bank N.A. vs. Pend Crellle Bonner Development, LLC, stal
Date Code User Judge
4/22/2014 DCHH HENDRICKSO District Court Hearing Held Michael J Griffin
Court Reporter: Christy Gering
Number of Transcript Pages for this hearing
estimated:
CTLG HENDRICKSO Court Log- Telephonic Final Pretrial Conference Michael J Griffin
4/28/2014 CERT HENDRICKSO Amended Certificate of Service Michael J Griffin
re: Defendant North Idaho Resort, LLC's Withess
List and Exhibits List
EXHB HENDRICKSO Exhibit List iiichael J Griffin
{Defendant North idaho Resort, LLC)
WITN HENDRICKSO Witness List Michael J Griffin
{Defendant North idaho Resort, LLC)
4/29/2014 MEMO HENDRICKSCO JV, LLC's Pre-Trial Memorandum Witnesses and Michael J Griffin
Exhibits
4/30/2014 EXHB HENDRICKSO JV, LLC's Amended Exhibit List Michael J Griffin
WITN HENDRICKSO Defendants Dan S. Jacobson, Sage Holdings, Michael J Griffin
LLC and Steven G. Lazar's Designation of
Witnesses and Exhibits
MISC OPPELT eneesnenemeeBegin File No. 8 * Michae! J Griffin
5/1/2014 MOTN OPPELT Plaintiff's Motion in Limine for Evidence Exclusion Michael J Griffin
Order
HRSC OPPELT Hearing Scheduled (Motion in Limine Michael J Griffin
05/12/2014 09:00 AM)
EXHB HENDRICKSO Amendment to Mailing of JV, LLC's Exhibits Michael J Griffin
LETT HENDRICKSO Letier from Court to all Parties Michael J Griffin
5/5/2014 MOTN HENDRICKSO Motion Approving Stipuiation Michael J Griffin
CINF HENDRICKSO Docuemnts sent to Judge Griffin Michael J Griffin
re: Motion Approving Stipulation
Order Approving Stipulation
Order in jo’s pending no sase
Original Motion to file
HUMRICH Miscellaneous Payment: For Making Copy Of Any Michaet J Griffin
File Or Record By The Clerk, Per Page Paid by:
Featherston Law Firm, CHTD. Receipt number:
0007265 Dated: 5/5/2014 Amount: $41.00
(Check)
5/6/2014 ORDR HENDRICKSO Order Approving Stipulation Michael J Griffin
5/7/2014 MISC HENDRICKSO Original deposition transcript for the depoisiton of Michael J Griffin
Richard Villelii of North idaho Resors, LLC
EXHB HENDRICKSO Pilaintiff's Exhibit List Michael J Griffin
NOTC HENDRICKSO IRCP 30(b)(6) Notice of Taking deposition DUces Michael J Griffin

Tecum of Union Bank



Date: 4/29/2015
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MUFG Union Bank N.A,

First Judicial District Court - Bonner County

ROA Report

Case: CV-2011-0000135 Current Judge: idaho Supreme Court

U

vs. Pend Oreille Bonner Devel

o i e .

opment, LLG, =t

User: HUMRICH

Date Code User Judge
5/8/2014 HUMRICH Filing: 11 - Initial Appearance by persons other  Michael J Griffin
than the plaintiff or petitioner Paid by:
Featherston Law Firm, CHTD Receipt number:
0007549 Dated: 5/8/2014 Amount: $66.00
(Check) For: Pensco Trust Co. (defendant)
APER HENDRICKSO Defendant: Pensco Trust Co. Appearance Brent Michael J Griffin
Featherston
APER HENDRICKSO Special Appearance on Behalf of Defendant Michael J Griffin
Pensco Trust Co., CUstodian FBO Barney NG
MOTN HENDRICKSO Motion to Set Aside Default, Motion to Shorten Michael J Griffin
Time and Notice of Hearing
AFFD HENDRICKSO Affidavit of Counsel Michael J Griffin
HRSC HENDRICKSC Hearing Scheduled (Motion to Set Aside Default Michael J Griffin
05/12/2014 09:00 AM) Defendant Pensco Trusts'
Motion
ANSW HENDRICKSO JV L.L.C.'S Answer to North Idaho Resorts, Michael J Griffin
LLC's Cross-Claim
AFFD HENDRICKSO Affidavit of Barney NG Michael J Griffin
5/9/2014 OBJC HENDRICKSO JV LLC's Objection and Motionj to Set Aside the Michael J Griffin
Court's Letter to Counsel, Dated April 30, 2014
and Motion to Reconsider
REQU HENDRICKSO Request for Judicial Notice Michael J Griffin
5/12/2014 SUBP HENDRICKSO Trial Subpoena Duces Tecum - Rick Lynskey Michae! J Griffin
AFSV HENDRICKSO Affidavit Of Service - Michael J Griffin
re: Trial Subpoena Duces Tecum served upon
Rick Lynskey 5-08-2014
REQU HENDRICKSO JVL.L.C.'S Request for Clerk's Recording and  Michael J Griffin
Reporter's Typed Transcript of the District Court's
Remarks and Rulings in Open Court on May 12,
2014 Prior to Actual Trial Commencement
CMIN AYERLE Court Minutes Michael J Griffin

Hearing type: Court Trial - Day 1 and Mtn Set
Aside Default

Hearing date: 5/12/2014

Time: 9:05 am

Courtroom:

Court reporter: Keith Evans

Minutes Clerk: Susan Ayerle

Tape Number: 1

Pl Union Bank by Terrilyn Baron with John Milier
Def North idaho Resorts by Richard Villelli with
Susan Weeks

mmmbmin S TNl MY e
Brant Feathersion for Def Pensc



Date: 4/29/2015 First Judicial District Court - Bonner County User: HUMRICH

Time: 12:41 PM ROA Report
Page 26 of & Case: CV-2011-0000135 Current Judge: ldaho Supreme Court
MUFG Union Bank N.A. vs. Pend Oreille Bonner Development, LLC, ela
Date Code User Judge
511212014 DCHH OPPELT Hearing resulit for Motion to Set Aside Default Michae! J Griffin

scheduled on 05/12/2014 09:00 AM: District
Court Hearing Held

Court Reporter: Keith Evans

Number of Transcript Pages for this hearing
estimated. Defendant Pensco Trusts' Motion -
375 Pages

DENY OPPELT Hearing result for Motion to Set Aside Default Michae! J Griffin
scheduled on 05/12/2014 09:00 AM: Motion
Denied

HRVC OPPELT Hearing resuii for Motion in Limine scheduied on Michaei J Griffin
05/12/2014 09:00 AM: Hearing Vacated - Not
Addressed

OPPELT Hearing resuit for Court Triail - 5 Days scheduied Michael J Griffin
on 05/12/2014 09:00 AM: Court Trial Started (in
Bonner County)
Day 1

EXHB OPPELT Exhibit List - Norith idaho Resort LLC's Michael J Griffin
EXHB OPPELT Exhibit List - Union Bank, N.A. Michael J Griffin
EXHB OPPELT Exhibit List - JV, LLC Michael J Griffin

'5/13/2014 CMIN AYERLE Court Minutes Michael J Griffin
Hearing type: Court Trial - Day 2
Hearing date: 5/13/2014
Time: 9:01 am
Courtroom:
Court reporter: Keith Evans
Minutes Clerk: Susan Ayerle
Tape Number: 1
P! Union Bank by Terrilyn Baron with John Miller
Def North Idaho Resorts by Richard Vilielli with
Susan Weeks

DCHH OPPELT Hearing result for Court Trial (Day 2) scheduled  Michae!l J Griffin
on 05/13/2014 09:00 AM: District Court Hearing
Held
Court Reporter: Keith Evans
Number of Transcript Pages for this hearing
estimated: Day 2 - 375 Pages

5/14/2014 CINF HUMRICH Clerk Information - Spoke w/ Tiffany @ Finney's Michael J Griffin
regarding request for District Court transcript
reguest. They have to go through court reporter

—i

O
3
w

6/3/2014 LETT HENDRICKSO Letter from Court to Parties Michae! J Griffin
MISC HENDRICKSO Findings Michael J Griffin
'6/5/2014 RUDM HENDRICKS(Q Returned/undeliverable Mail - sent to correct Michael .} Griffin

address / (Findings) sent to Attorney J. Miiier



Daie: 4/25/2015 First Judicial District Couri - Bonner County User: HUMRICH
Time: 12:41 PM ROA Report
Page 27 of 2 Case: CV-2011-0000135 Current Judge: Idaho Supreme Court
MUFG Union Bank NLA. vs. Pend Orsille Bonner Development, LLC, etal,
Date Code User Judge
6/17/2014 HUMRICH Miscellaneous Payment: For Making Copy Of Any Michael J Griffin

6/19/2014 NOTC
6/25/2014 JDMT

4  MINE

ORDN
7/16/2014 MOTN

MEMO

7/17/2014 MEMO

AFFD

7/18/2014 NOTC
7/21/2014 RUDM

7/23/2014 CINF

ORDG

7/30/2014 MOTN

OBJC

MEMO

File Or Record By The Clerk, Per Page Paid by:
Sandpoint Title Insurance Receipt number:
0009962 Dated: 6/17/2014 Amount: $5.00

(Cash)

KRAMES Notice Of Change Of Address (John E. Miller) Michael J Griffin

CMOORE Judgment and Decree of Foreclosure as to ali Michael J Griffin
Defendants (8 pages)

OPPELT winute Entry - Regarding Clock in Date of Michael J Griffin
Judgment

HENDRICKSO Order Denying Atiorney Fee Michael J Griffin

HENDRICKSO Plaintiff's Motion for Enlargement of Time for Michael J Griffin
Filing of Affidavit in Support of Memorandum of
Attorney's Fees and Costs as to Defendant North
ldaho Resorts, L1LC

HENDRICKSO Plaintiffs Memorandum of Attorney's Fees and Michael J Griffin
Costs as io Defendant North Idaho Resorts, LLC

HENDRICKSO Plaintiff's Supplementai Memorandum of Michael J Griffin
Attorney's Fees and Costs as to Defendant North
ldaho Resorts, LLC

HENDRICKSO Affidavit of John E. Miller in Support of Plaintiffs  Michael J Griffin
Memorandum of Attorney's Fees and Costs as to
Defendant North idaho Resports, LLC

HENDRICKSO Notice of Change of Firm Affiliation Michael J Griffin

HENDRICKSO Returned/undeliverable Mail - Conformed copy for Michael J Griffin
Attorney J. Miller - re sent o correct address

HENDRICKSO Plaintiff's Motion for Enlargement of Time, Michael J Griffin
Memorand of Attorney's Fees and Order emailed
to Judge Giriffin
conforming copies in JO's pending. Doc's to file

HENDRICKSO Order for Enlargement of Time for Filing of Michael J Griffin
Affidavit in Support of Memorandum of Attorney's
Fees and Costs as to Defendant North idaho
Resorts, LLC

HENDRICKSO Defendant North Idaho Resort, LLC's Motion for  idaho Supreme Court
Enlargment of Time

HENDRICKSO Objection to Memrandum of Attorney's Fees and Idaho Supreme Court
Costs Requested By Union Bank Against North
Idaho Resorts, LLC and Motion for Enlargement
of Time

HENDRICKSO Memorandum Supporting Objection to Idaho Supreme Court
Memorandum of Attornev's Fees and Costs
Requested by Union Bank Against North idaho
Resorts, L1 C and Motion for Enlargement of
Time



Date: 4/29/2015 First Judicial District Court - Bonner County User: HUMRICH
Time: 12:41 PM ROA Report
Page 28 of . Case: CV-2011-0000135 Current Judge: ldaho Supreme Court
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Date Code User Judge

8/5/2014 REPL HENDRICKSO Plaintiff's Reply to Objection Submitted by North  Idaho Supreme Court
ldaho Resorts, LLC to Plaintiff's Memorandum of
Fees/Costs

8/6/2014 HUMRICH Filing: L4 - Appeal, Civil appeal or cross-appeal to Michael J Griffin

Supreme Court Paid by: Weeks, Susan P.
(attorney for North idaho Resorts LLC, an Idaho
limited liabilit) Receipt number: 0012834 Dated:
8/6/2014 Amount: $129.00 (Check) For: North
idaho Resorts LLC, an idaho limited liabiiit

(defendant)
BNDC HUMRICH Bond Posted - Cash (Receipt 12835 Daied Michaei J Griffin
8/6/2014 for 100.00)
BNDC HUMRICH Bond Posted - Cash (Receipt 12836 Dated Michael J Griffin
8/6/2014 for 200.00)
APSC HUMRICH Appealed To The Supreme Court Michael J Griffin
NOTA HUMRICH NOTICE OF APPEAL (North Idaho Resort) Michael J Griffin
CHJG HUMRICH Change Assigned Judge ldaho Supreme Court
8/8/2014 HUMRICH Filing: L4 - Appeal, Civil appeal or cross-appeal to Michael J Griffin

Supreme Court Paid by: Finney, Finney &
Finney, PA Receipt number: 0012981 Dated:
8/8/2014 Amount: $129.00 (Check) For: JV
L.L.C. (defendant)

BNDC HUMRICH Bond Posted - Cash (Receipt 12982 Dated Michael J Griffin
8/8/2014 for 100.00)
BNDC HUMRICH Bond Posted - Cash (Receipt 12984 Dated Michael J Griffin
8/8/2014 for 200.00)
NOTA HUMRICH NOTICE OF APPEAL - (JV LLC) ldaho Supreme Court
8/13/2014 NOHG HENDRICKSO Notice Of Hearing Idaho Supreme Court

re: Plaintiff's Motion for Attorney Fees and Costs

as to Defendant North ldaho Resorts, LLC and all
Objection

to be heard telephonically on September 8, 2014

08:30am

HRSC HENDRICKSO Hearing Scheduled (Motion for Attorney fees and Michael J Griffin
Costs 09/08/2014 08:30 AM) Plaintiff's Motion
for Attorney Fees and Costs as to Defendant
North Idaho Resorts, LLC and ali objections wiiil
be heard telephonically

5/26/2014 NOTA HUMRICH First Amended Notice of Appeai - Norih idaho idaho Supreme Court
Resorts, inc.

8/27/2014 STIiP HENDRICKSO Stipulation to Continue Hearing Idaho Supreme Court

Q152014 ORDR BOWERS Ordar tn Continue Plaintiffs Motion for Atforney's  Michas! J Criffin

Fees and Costs as to Defendant North Idaho
Resorts, LLC
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9/5/2014
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Michael J Griffin

'9/8/2014
9/9/2014

9/10/2014

9/12/2014

9/16/2014

9/17/2014

9/19/2014

e Yo Yo stV
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9/29/2014
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CCOA
MOTN

AFFD

NOHG

HRSC

NOHG

ORDG

RUDM

NOTC

MISC

SCDF

JDMT

JDMT

STMT

BOWERS

HUMRICH

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HENDRICKSO

HUMRICH

HENDRICKSO

HENDRICKSO
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HENDRICKSO

Hearing result for Motion for Attorney fees and
Costs scheduled on 09/08/2014 08:30 AM:
Continued Plaintiff's Motion for Attorney Fees
and Costs as to Defendant North Idaho Resorts,
LLC and all objections will be heard telephonically

Clerk's Certificate Of Appeal

Plaintiff's Third Motion to Amend the Caption and
Reference to Plaintiff in the First Amended
Complaint by Virtue of Name

Affidavit of Counsel in Support of Plaintiff's Third
Motion to Amend the Caption and Reference to
Plaintiff in The First Amended Complaint and
Subsequent Judgment by Virtue of Name Change

Notice of Hearing re: Plaintiff's Third Motion to
Amend Caption and Reference to Plaintiff

Hearing Scheduled (Motion 09/29/2014 02:30
PM) Plaintiff's Thrid Motion to Amend Caption and
Reference to Plaintiff

Corrected Notice of Hearing re: Plaintiff's Third
Motion to Amend Caption and Reference to
Plaintiff

Order Granting Plaintiffs Request for All
Interested Parties to Appear Telephonically at its
Motion Calendared for Hearing on September 29,
2014 230pm

Returned/undeliverable Maii - Order dated 9-10-1«
for Attorney Anderson - resent to the correct
address

Defendant North Idaho Resort's Notice of No
Objetion to Plaintiff's Third Motion to Amend the
Caption and Reference to Plaintiff in the First
Amended Complaint by Virtue of Name Change

Fax cover sheet from Attorney Miller to all parties
re: Hearing set for Septmeber 29, 2014

Supreme Court Document Filed- "ORDER
CONDITIONALLY DISMISSING APPEAL'; rec'd
via email from 1SC

Summary Judgment as to JV, LLC
Rule 54(b) Certificate

Judgment and Decree of Foreclosure as to North
idaho Resorts, LLC
Rule 54(b) Certificate

S5 e i o T Timieed B .
GV L.L.U. B UDIECUON 10 Piaintil S | Nird vioTUoN 10

Amend Caption and Reference To Plaintiff Based
on District Court Lack of Jurisdiction

Statement of No Objection

Idaho Supreme Court
Idaho Supreme Court

ldaho Supreme Court

idaho Supreme Court

Michael J Griffin

ldaho Supreme Court

ldaho Supreme Court

Idaho Supreme Court

ldaho Supreme Court

ldaho Supreme Court

ldaho Supreme Court

Idaho Supreme Court

ldaho Supreme Court

Idaho Supreme Court
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9/29/2014 DCHH HENDRICKSO Hearing result for Motion scheduled on Michael J Griffin

09/29/2014 02:30 PM: District Court Hearing Hek
Court Reporter: Keith Evans

Number of Transcript Pages for this hearing
estimated: Parties to Appear Telephonically
Plaintiffs Thrid Motion to Amend Caption and
Reference to Plaintiff

GRNT HENDRICKSO Hearing resuit for Motion scheduled on Michael J Griffin
09/29/2014 02:30 PM: Motion Granted Parties
to Appear Telephonicaily
Plaintiff's Thrid Motion ioc Amend Caption and
Reference to Plaintiff

10/3/2014 NOFH OPPELT Notice Of Hearing Idaho Supreme Court
HRSC OPPELT Hearing Scheduled (Motion for Attorney fees and Michael J Griffin
Costs 10/20/2014 09:45 AM) Telephonic in
Idaho County.
10/20/2014 DCHH HENDRICKSO Hearing result for Motion for Attorney fees and Michael J Griffin

Costs scheduled on 10/20/2014 09:45 AM:
District Court Hearing Held

Court Reporter: none

Number of Transcript Pages for this hearing
estimated: Telephonic in ldaho County.

10/24/2014 ORDR OPPELT Order Denying Attorney Fees idaho Supreme Court
MiSC OPPELT Findings Idaho Supreme Court
10/27/2014 SCDF HUMRICH Supreme Court Document Filed- "SECOND idaho Supreme Court
ORDER CONDITIONALLY DISMISSING
APPEAL"
JOMT HENDRICKSO Final Judgmentas to JV, LLC Idaho Supreme Court
Rule 54(b) Certificate
CDIS HENDRICKSO Civil Disposition entered for: JV LL.C ldaho Supreme Court

Defendant; Union Bank, National Association,
Plaintiff. Filing date: 10/27/2014

10/31/2014 RUDM OPPELT Returned/undeliverable Maii - Findings and Order idahoc Supreme Court
Denying Attorney Fees Sent to John Miller -
Resent to Corrected Address on 11-4-14

11/3/2014 HUMRICH Miscellaneous Payment: For Comparing And ldaho Supreme Court
Conforming A Prepared Record, Per Page Paid
by: Finney & Finney Receipt number: 0017476
Dated: 11/3/2014 Amount: $2.00 (Check)

HUMRICH Miscellaneous Payment: For Certifying The Same idaho Supreme Court
Additional Fee For Certificate And Seal Paid by:
Finney & Finney Receipt number: 0017476
Dated: 11/3/2014 Amount: $1.00 {(Check)

11/5/2014 NOTC HENDRICKSO JV's Notice of Obtaining Final Judgment from the ldaho Supreme Court
District Court
11/10/2014 SCDF HUMRICH Supreme Court Document Filed- "JV's Notice of  Idaho Supreme Court

Obtaining Final Judgment from the District Court™;
rec'd via email

o

N -
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Date Code User Judge
14/10/2014 MisSC HUMRICH Docket #42479-2014 - Clerk’s Records due Idaho Supreme Court
1/12/2015
) MisC HUMRICH FERRRaeBegin File No. g Idaho Supreme Court
11/17/2014 NOTA HUMRICH AMENDED NOTICE OF APPEAL Idaho Supreme Court
12/3/2014 ORDG HENDRICKSO Order Granting Third Motion to Amend the Michael J Griffin

Caption and Reference to Plaintiff in the First
Amended Complaint and Judgment by Virtue of
Name Change

12/4/2014 JDMT HENDRICKSO Final Judgment as to Pend Oreille Bonner Idaho Supreme Court
Development, LLC
Rule 54(b) Certificate

12/5/2014 REQU HENDRICKSO Plaintiff's Request for Issuance of Rule 54(b) idaho Supreme Court
Ceriificate

12/8/2014 RUDM HENDRICKSO Returned/undeliverable Mail - re-sent to the Idaho Supreme Court
correct address

12/11/2014 SCDF HUMRICH Supreme Court Document Filed- Amended Notice idaho Supreme Court
of Appeal (Due date remains for 1/12/2015)

12/19/2014 APPL HENDRICKSO Application and Affidavit for Writ of Execution - ldaho Supreme Court

WRIT HENDRICKSO Writ of Execution - Mortgage Foreclosure - copy  idaho Supreme Court

to file

12/24/2014 HENDRICKSO Miscellaneous Payment: Writs Of Execution Paid Idaho Supreme Court

by: The Law Office of John E Miller Receipt
number; 0018877 Dated: 12/24/2014 Amount:
$2.00 (Check)

12/29/2014 SCDF HUMRICH Supreme Court Document Filed- (Docket #42487) ldaho Supreme Court
ORDER GRANTING COURT REPORTER'S
MOTION FOR EXTENSION OF TIME FOR
TRANSCRIPT OVER 500 PAGES - RESET DUE
DATES, DUE 2/24/2015

SCDF HUMRICH Supreme Court Document Filed (Docket #42479) Idaho Supreme Court
- ORDER GRANTING COURT REPORTER'S
MOTION FOR EXTENSION OF TIME FOR
TRANSCRIPT OVER 500 PAGES - RESET DUE
DATES, DUE 2/24/2015

12/30/2014 SCDF HUMRICH Supreme Court Document Filed- Order ldaho Supreme Court
Consolidating Appeals for Clerk's Record &
Reporter's Transcript ONLY

1/5/2015 SCDF HUMRICH Supreme Court Document Filed- Court Reporter's Idaho Supreme Court
Motion for time to File a Transcript Estimated to
be over 500 Pages

1/8/2015 SCDF HUMRICH Supreme Court Document Filed- Notice of idaho Supreme Court
Appearance
APER HUMRICH Notice of Appearance - Christopher Pooser for ldaho Supreme Court
Union Bank, in appeal Docket #42467
APER HUMRICH Plaintiff: MUFG Union Bank N.A. Appearance W  idaho Supreme Court

Christopher Pooser
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Date Code User Judge
1/8/2015 APER HUMRICH Notice of Appearance - Christopher Pooser for idaho Supreme Court
Union Bank, in appeal Docket #42479
SCDF HUMRICH Supreme Court Document Filed- Notice of Idaho Supreme Court
Appearance
1/15/2015 SCDF HUMRICH Supreme Court Document Filed- Court Reporter's ldaho Supreme Court
Motion for Time to File a Transcript Estimated to
be over 500 Pages - Granted due 2/20/2015
2/3/2015 ROSS Miscellaneous Payment: Writs Of Execution Paid ldaho Supreme Court
by: John Milier Receipt number: 0001565 Daied:
2/3/2015 Amount: $2.00 (Check)
WRRT HENDRICKSO Writ of Execution Returned - Mortgage Foreclosur ldaho Supreme Court
original to file
WRIT HENDRICKSO Writ of Execution issued - Mortgage Foreclosure - idaho Supreme Court
copy to file
3/3/2015 NOTC HUMRICH Notice of Lodging - by Keith Evans for transcripts Idaho Supreme Court
of Motion Hearing heid on 4/19/2013, Motion
Hearing held on 7/29/2013, Motion Hearing held
on 12/20/2013 and Court Trials held on
5/12-5/13/2014
MisC HUMRICH invoice dated 2/28/2015 from K & K Reporting for Idaho Supreme Court
transcripts of Motion Hearing held on 4/19/2013,
Motion Hearing held on 7/29/2013, Motion
Hearing held on 12/20/2013 and Court Trials held
on 5/12-5/13/2014 - $1511.25
TRAN HUMRICH Transcript Filed - by Keith Evans Motion Hearing idaho Supreme Court
held on 4/19/2013, Motion Hearing held on
7/29/2013, Motion Hearing held on 12/20/2013
and Court Trials held on 5/12-5/13/2014
CINF HUMRICH Re: Invoice for transcripts from K & K Reporting - Idaho Supreme Court
needs billed to JV, LLC $1511.25
3/4/2015 MISC HUMRICH Invoice dated 3/4/2015 from K & K Reporting for  Idaho Supreme Court
. transcripts $465
3/13/2015 MISC HUMRICH Disclaimer idaho Supreme Court
3/16/2015 LETT HUMRICH Letter to Finney's Office - Balance due on Idaho Supreme Court
transcripts for appeal $1311.25
LETT HUMRICH Letter to Week's Office - Balance due on ldaho Supreme Court
transcript for appeal $265.00
3/24/2015 BNDC ROSS Bond Posted - Cash (Receipt 4334 Dated idaho Supreme Court
3/24/2015 for 1311.25)
3/26/2015 BNDC HUMRICH Bond Posted - Cash (Receipt 4428 Dated idaho Supreme Court
3/26/2015 for 265.00)
BNDV HUMRICH Bona Converted {Transadciion nuinber 423 dated  idaho Supreme Court
3/26/2015 amount 200.00)
BNDV HUMRICH Bond Converted (Transaction number 424 dated idaho Supreme Court
3/26/2015 amount 1,311.25)
BNDV HUMRICH Bond Converted (Transaction number 425 dated |daho Supreme Court

3/26/2015 amount 2(30.90:),-, .

-
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3/26/2015 BNDV HUMRICH Bond Converted (Transaction number 426 dated 1daho Supreme Court
3/26/2015 amount 265.00)

4/28/2015 MOTN HUMRICH Motion for Extension of Time by Clerk of District  Idaho Supreme Court

Court or Administrative Agency

User: HUMRICH
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Susan P. Weeks, ISB #4255
JAMES, VERNON & WEEKS, PA
1626 Lincoln Way

Coeur d'Alene, Tdaho 83814
Telephone: (208) 667-0683
Facsimile: (208) 664-1684
sweeks@jvwlaw.net

Attorneys for Defendant NORTH IDAHO RESORTS, LLC.

IN THE DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT OF THE
STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNER

UNION BANK. NL.A., a national banking ; Case No. CV-2011-0135

association, !
DEFENDANT NORTH IDAHO RESORT,
Plaintiff, LIL.C'S MOTION FOR ENLARGEMENT OF
VS, TIME
PEND OREILLE BONNER
DEVELOPMENT, LLC,
Defendants.
AND ASSOCIATED COUNTERCLAIMS,
CROSS-CLAIMS, AND THIRD-PARTY
COMPLAINTS.

COMES NOW Defendant, North Tdaho Resorts, LLC., by and through its attorney of
record Susan P. Weeks of the firm James, Vernon & Weeks, P.A. and hereby moves this Court,
pursuant to Idaho Rules of Civil Procedure 6(b), for a 2 day enlargement of'time to July 17, 2013
within which to respond to Plaintiff’s Motion for Partia] Summary Judgment. This motion is made
by and for the reason that counsel’s case load is significant at this time and counsel has just

concluded a two week trial,

Fugt

!
LA



B7/15/20813 11:28 2886646741

JAMES VERN PAGE B2/83

Concurrent to the enlargement of time for Defendant to respond, Defendant requests an

enlargement of time of 2 days for the Plaintiff to reply as to alleviate any prejudice to Plaintiff.

DATED this 15" day of July 2013

JTAMES, VERNON & WEEKS, PA

By: g{.&%@ %&é&‘

“Susan P. Weeks
Attorneys for Defendant NORTH IDAHO
RESORTS, LLC.

CERTIFICATE OF SERVICE

I hereby certify that a irue and correct copy of the foregoing was served on the following
persons in the manner indicated this 15" day of July 2013.

U.8. Mail, Postage Prepaid
Hand Delivered
4 Facsimile: 208-665-9176
imillerlaw@eda.twebe,com

|

. U.S. Mail, Postage Prepaid
. Hand Delivered

v Facsimile: 208-263-8211
johnfinney@finneyiaw.nat ’

U.8. Mail, Postage Prepaid
o Hand Delivered
. QOvernight Mail
v Facsimile: 509-624-2902
irlayman@laymanlawfirm.com

U.S. Mail, Postage Prepaid
Hand Delivered

Overnight Mail

Facsimile: 208-664-4125
swenev@lukins.com

U.S. Mail, Postage Prepaid
Hand Delivered

Overnight Mail

Facsimiie: 208-664-3884

firm/@ramsdenlvons.com

|

.

John E. Miller

The Law Office of John E. Miller
206 Indiana Avenue, Suite 200
Coeur d’Alene, ID 83814

Gary A. Finney

FINNEY FINEY & FINNEY, PA
120 E Lake St., Ste. 317
Sandpoint, ID 83864

John R. Layman

Patti Jo Foster

Layman Layman & Robinson, PLLP
5431 N Government Way, Suite 101A
Coeur d’Alene, ID 838135

R. Wayne Sweney

Lukins & Annis, P.S.

601 E Front Street, Suite 502
Coeur d’Alene, ID 83814-5155

Douglas 8. Marfice
Ramsden & Lyons, LLP
700 Northwest Blvd.
P.0. Box 1336

Coeur d’Alene, ID 83816-1336

DEFENDANT NORTH IDAHO RESORT, LLC*S MOTION FOR ENLARGEMENT OF TIME: 2
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3
o U.8. Mail, Postage Prepaid Bruce A. Anderson
. Hand Delivered Elsaesser Jarzabek Anderson Marks Elliott &
R Overnight Mail McHugh, Chtd.
v Facsimile: 208-667-2150 320 E. Neider, #102
bruce@ejame com Coeur d’Alene, ID 83814
—_— U.S. Mail, Postage Prepaid Richard L. Stacey
- Hand Delivered Anna E. Eberlin
_ Overnight Mail MEULEMAN MOLLERUP LLP
~/_ Facsimile: 208-336-9712 755 W Front Street, Suite 200
Stacev@lawidaho.com Boise, Idaho 83702
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DEFENDANT NORTH IDABKO RESORT, LLC'S MOTION FOR ENLARGEMENT OF TIME: 3
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GARY A. PINNEY

FINNEY FINNEY & FINNEY, P.A.
Attorneys at Law

0ld Power House Building

120 East Lake Street, Suite 317
Sandpoint, Idaho 83864

Phone: (208) 263-7712

Fax: (208) 263-8211

ISB No. 1356

IN THE DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT OF THE
STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNER

UNION BANK, N.A., a national Case No. CV-2011-00135
banking association,
JV, LLC’'S AFFIDAVIT OF
JAMES W. BERRY IN
OPPOSITION TO PLAINTIFF’S
MOTION FOR PARTIAL SUMMARY
JUDGMENT

Plaintiff,
vs.
PEND OREILLE BONNER DEVELOEMENT,

LLC, a Nevada limited liability
company, et al,

Defendants.

STATE OF IDAHO }
: ss.

County of Bonner )

COMES NOW JAMES W. BERRY, being first duly sworn on cath
and states to the Court based on my personal knewledge on
matters which I am competent to testify, as follows:

1. I am a manager and member of JV, LIC.

JV, LLC'S AFFIDAVIT OF JAMES W. BERRY IN OPPOSITION TO
PLAINTIFF’'S MOTION FOR PARTIAL SUMMARY JUDGMENT - 1



2. JV is the owner and holder of a2 promissory note
secured by Mortgage on the Trestle Creek real estate that is the
subject of this action.

3. JV’'s Mortgage is the first priority Mortgage, recorded
June 19, 2006. The Bank’s Mortgage (a subsequent mortgage for a
2007 loan) was recorded March 25, 2008.

4. JV is still owed $1,476,450.35 principal as of
September 18, 2008 plus iZ% interest until paid.

5. The Plaintiff Bank’s Mortgage is recorded subsequent
to JV’'s mortgage and the Bank gave no consideration for the 2008
Mortgage. The 2008 Mortgage to the Bank is nothing more than to
secure its 2007 loan by getting a Mortgage on Trestle Creek.

6. At no time involving this action, or otherwise, have
JV, me, or anyone for JV had any discussion, agreement, or
contact with the Bank concerning the so-called Subordination
Agreement, recorded August 6, 2008 Instrument No. 756403.

7. The Subordination Agreement was never presented to JV
by the Bank, and the Bank did not ever execute and acknowledge
the Subordination Agreement. JV did not enter intec the
Subordination Agreement with the Bank.

8. At or about the time of the Subordination Agreement,
shortly prior to August 1, 2008, I was contacted by Charles
Reeves of POBD. Mr. Reeves told me that POBD had arranged to

borrow $5.0 miliion from a bank, the funds to ke used to finish

Jv, LLC’S AFFIDAVIT OF JAMES W. BERRY IN OPPOSITION TO
PLAINTIFF'’S MOTION FOR PARTIAL SUMMARY JUDGMENT - 2
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platting the real estate at Trestle Cresek and to build
improvements, Condominiums and Townhouses on the real estate.

9. Mr. Reeves told me that in order to receive the $5.0
million for these purposes, JV as first mortgage holder would
need to agree to subordinate its Mortgage to a new mortgage. At
no time was it ever disclosed that POBD had already, in 2007,
ocbtained the locan money of $5.0 million from the Bank, nor that

OBD received the money at that time, nor that the money had

)

been already been spent. Mr. Reeves did not disclose that there
would actually be no money coming to POBD on the loan for
platting and construction use on the Trestle Creek real estate.
10. In fact, Mr. Reeves told me the $5.0 loan from the
Bank would be spent on the Trestle Creek real estate for
improvements and construction that would enhance the value of
the real estate securing JV’'s Mortgage by at least $5.0 million.
11. Further, Mr. Reeves promised the new Bank loan money
would be used to build Condominiums on the Trestle Creek real
estate to be sold. As the Condominiums, or Townhouses, were
sold POBD would pay JV for partial releases of JV’s Mortgage.
12. $5.0 loan to POBD from the Bank would increase the
value of JV’'s Mortgage security and increase monetary payments

to JV by the partial releases as Condominiums and Townhouses

were sold.

Jv, LLC’'S AFFIDAVIT OF JAMES W. BERRY IN OPPOSITION TO
PLAINTIFF’S MOTION FOR PARTIAL SUMMARY JUDGMENT - 3



13. JV did not know that the $£5.0 million loan from the
Bank to POBD already occurred in 2007.

14. JV received ncthing, no consideration for the
Subordination Agreement. The Subordination Agreement was
obtained from and signed by JV based on the fraudulent
misrepresentations of Mr. Reeves on behalf of POBD.

15. The Subordination Agreement would have subordinated

i

Vis first priority 2006 mortgage to a 2008 Mortgage to the

C.

Bank, with no consideration to JV,.

16. The unenforceable Subecrdination Agreement, para 1,
page 1, recognizes that JV, Creditor, had a Third Amendment with
POBD. This Third Amendment included an agreement by POBD and JV
for the release agreements.

17. The representation by Mr. Reeves to JV was that 83
Condo Units and 13 Townhouses would be built on the Trestle
Creek property using the $5.0 million to be borrowed from the
Bank. As POBD sold these Condos and Townhouses, it agreed to
pay JV, in addition to the regular monthly payments for partial
releases of JV’'s Mortgage at $20,000.00 per Condo Unit and
$20,000.00 per Townhouse. A color copy of the drawings from Mr.
Reeves for the Condominiums and Boat storage to be built at
Trestle Creek is attached hereto (2 pages).

18. From about the time of the Subordination Agreement,

o}

August 1, 2008, POBD made no more payments to JV on its note an

JV, LLC’S AFFIDAVIT OF JAMES W. BERRY IN OPPOSITION TO
PLAINTIFF’'S MOTION FOR PARTIAL SUMMARY JUDGMENT - 4




M@rtgag@ and there were nevaer any condominiums or townhouses
built. In short, POBD went into default on any payments ox
performance to JV to date.

19. If JV had known the truth and facts that POBD was not
going to receive $5.0 million dollars on a new 2008 loan, JV

would not have executed the Subordination Agreement at all.

SUBSCRIBED AND SWORN TO befor@kme this -

"day of July,
2013. - -

. ——
4

Notary Public-State of Idaho
Residing at: _. - ‘y

My commission expires:

JV, LLC'S AFFIDAVIT OF JAMES W. BERRY IN OPPOSITION TO
PLAINTIFF’S MOTION FOR PARTIAL SUMMARY JUDGMENT - 5
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I hereby certify that a true and correct copy of the
foregoing was served by facsimile transmission, or as otherwise

i

indicated, this ‘2

follows:

John E. Miller

Attorney at Law

206 Indiana Avenue, Suite 200
Coeur d’Alene, ID 83814

Fax No. 1-208—665-9176
(Attorney for Union Bank)

Douglas S. Marfice

RAMSDEN & LYONS

P.O. Box 1336

Coeur d'Alene, ID 83816-1336
Fax No. 1-208-664-5884
(Attorney for B-K Lighting, Inc.)
Bruce Anderson

ELSAESSER JARZABEK ANDERSON
ELLIOTT & MACDONALD, CHTD

320 E. Neider Ave, Suite 102

Coeur dfAlene, ID 83815

Fax No. 1-208-667-2150

(Attorney for Dan S. Jacobson,
Sage Holding, LLC, and Steve G.
Lazor)

Honorable Michael J. Griffin
Second District Court

320 W. Main Street
Grangeville, ID 83530

Fax No. 1-208-%83-2376

(Out of County Judge)
Honorable Michael J. Griffin
Second District Court

PO Box 8068

Moscow, ID 83843

Fax No. 1-208-883-5719

(Out of County Judge)

(Via Judge Stegner’s Chambers)

day of July, 2013,

-and Ann B.

and addressed as

R. Wayne Sweney
Jonathon D. Hallin

LUKINS & ANNIS, P.S.
601 E. Front Ave., Suite 502
Coeur d'Alene, ID 83814

Fax No. 1-208-664-4125
(Attorney for Mountain West Bank)

Steven C. Wetzel

James, Vernon & Weeks,

1626 Lincoln Way

Coeur d'Alene, ID 83814
Fax No. 1-208-664-1684

{Attorney for North Idaho Resorts)

P.A.

John A. Finney

Finney Finney & Finney, P.A.
120 East Lake St., Suite 317
Sandpoint, ID 83864-1366
(Attorney for ACI Northwest,
{(Via Hand Delivery)

Inc.)

Richard L. Stacey

Anna E. Eberlin

MEULMAN MOLLERUP, LLP

755 W. Front St., Ste 200
Boise, ID 83702

Fax No. 1-208-336-9712
(Attorney for R.E. Loans, LLC)
John G. Layman

Patti Jo Foster

LAYMAN, LAYMAN & ROBINSON, PLLP
601 South Division Street

Spokane, WA 89202

Fax No. 1-509-624-2502

(Attorney for Pend Oreille Bonner
Development, LLC, Pend Oreille
Bonner Development Holdings, Inc.,
Montaheno Investments, LILC, Toyon
Investments, LILC, Charles Reeves,
Reeves 7~
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GRRY A. FINNEY S
FINNEY FINNEY & FINNEY, P.A. ToroT
Attorneys at Law

0ld Power House Building PN B SO B S
120 East L.ake Street, Suite 317
Sandpoint, Idaho 83864

Phone: (208) 263-7712

Fax: (208) 263-8211

ISB No. 1356

IN THE DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT OF THE
STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNER
UNION BANK, N.A., a national Case No. CV-2011-00135

banking assocciation,
Jv, LLC’S MEMORANDUM IN

OPPOSITION TO PLAINTIFF'S
MOTION FOR PARTIAL SUMMARY
JUDGMENT

Plaintiff,
vs.
PEND OREILLE BONNER DEVELOPMENT,
LILC, a Nevada limited liability

company, et al,

Defendants.

Naef g wp® g v v’ an? wmd o N e S

COMES NOW JV, LLC, a defendant in this action and files
this Memorandum in Opposition to Plaintiff’s Motion for Partial
Summary Judgment and moves the Court to deny the Plaintiff’s
Motion, based on the following:

I. Plaintiff’'s Motion

The Plaintiff, hereinafter referred to as Bank, moves

the Court in its Conclusion to enter judgment that the Bank

JV, LLC’S MEMORANDUM IN OPPOSITION TO PLAINTIFF’'S MOTION FOR PARTIAL SUMMARY
JUDGMENT - 1




helds the senicr Moxrtgage as to the interests of both
defendants, NI Resorts and JV, LLC.

II. JV’'S Opposition — Recording Dates

JV, LLC holds the first priority recorded Mortgage on
the Real Estate, hereinafter Trestle Creek, which is pled by the
Bank and also by JV.

It is undisputed that JV’'s Real Estate Mortgage was

==~

6, Instrument No. 706470. The Bank’'s

une 19, 20

(@]

recorded
“Mortgage” was not recorded until March 25, 2008, Instrument
Nos. 748379 and 748380. The Bank’s basis for priority is a
Subordination Agreement, recorded August 6, 2008, Instrument No.
756403. JV disputes the wvalidity of the Subordination Agreement
as hereinafter set forth.

III. The Subordination Agreement is not an enforceable

“Agreement” .

The Subordination Agreement is attached to the
Affidavit of Attorney John Miller as recorded August 6, 2008 as
Instrument No. 756403 is not an “Agreement” at all between the
Bank and JV. The Bank’s predecessor bank is Pacific Capital
Bank doing business as First National Bank, “FNB”. The Court is
directed to the first paragraph of the so called Subordination

Agreement which states “this Agreement” is entered into between

JV and FNB. These are the only two (2) parties entering into

“the Agreement”. An examination of the Agreement, page 3, shows

JV, LLC’'S MEMORANDUM IN OPPOSITION TO PLAINTIFF’'S MOTION FOR PARTIAL SUMMARY
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that th

v
e

e

e party Pacific Capital Bank, (FNB) did not ever execute

s iy

{

{sign) and acknowledge at all. The signature, page 3, foxr
Pacific Capital Bank, By: Niroj Marharaj, Senior
Relationship Manager, is (blank). The Agreement is five (5)
pages in length, with the legal descriptions attached as pages
6, 7, and 8. There is no acknowledgment form oxr notary
signature for the bank, Pacific Bank. The “Agreement” is not

entitled to be recorded. Idaho law, Idaho Code §55-805 requires

execution and acknowlédgment before such a document is entitled

to be recorded. The “agreement” page 1, second paragraph,
states that the Borrower, Pend Oreille Bonner Development, LLC

as Creditor agrees with FNB as follows, Page 3 of the

“"Agreement” states that the Borrower and agrees to be bound by
the terms, provisions, and conditiomns - “POBD"” page 5, signed by
Charles W. Reeves, President, and his signature is acknowledged
by a notary public. However, “POBD” is not a defined party “by
and between’” the Bank and JV. The Bank did not enter into or
execute the agreement.

The Agreement is not enforceable by the Bank as the Bank is
not in privity of the Agreement as a contract. JV is not bound
to the Bank, pursuant to the Bank’s unexecuted Agreement! In
simple words, the Bank did not ever enter into the Agreement.

IV. The Bank’s LITIGATION GUARANTEE.

Jv, LLC'S MEMORANDUM IN OPPOSITION TO PLAINTIFF’S MOTION FOR PARTIAL SUMMARY
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The Litigation Guarantee is not evidence of the Rank’s

[

so called priority. The Litigation Guarantee, attached tc the
Affidavits of both Terrilyn S§. Barron for the Bank and Rick
Lynskey of First American Title, alsoc for the Bank. The
Litigation Guarantee is dated December 27, 2010, (Order No.
365504-S) which is years after the recording of JV's mortgage.
The Bank may have a Title Insurance claim against First American
Title, but that does not create priority in the Bank.

A Litigation Guarantee is opinion, not fact, of what a
title company sets forth. An examination of the Litigation
Guarantee shows there is no loan insurance, as such, as on
Schedule “A’”, paragraph 3, it states:

“Paragraph 3. This Litigation Guarantee is furnished
solely for the purpose of facilitating the filing of an action
to foreclose Mortgage recorded March 25, 2008 a Instrument No.
748379/748380”. An examination of Part II: in paragraphs 23 and
24 are the recording dates of the Bank’s Mortgage (23) and of
JV’'s Mortgage (24). Clearly, JV’'s Mortgage is recorded in 2006
and the Bank’s Mortgage is recorded in 2008. As to JV's
Mortgage, paragraph 24 of the Litigation Guarantee, states that
as to JV’'s mortgage it has been subordinated to the lien of the
mortgage in paragraph 23 (Bank’s) by instrument recorded August
6, 2008, 756403. The instrument referred to is the so called

Subordination Agreement, which was never entered into “"by an

clv
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between” the Bank and JV. This Subordination Agreement is never
executed or acknowledged by the Bank, and it was not entitled to
be reccorded. Evidently, First American Title missed this fact
and did not report it on the Litigation Guarantee, but this does
not give or create any priority in the Bank!

V. The Bank’'s loan - Mortgage of March 25, 2008 actually

gave no money to POBC, and the Bank gave no consideration for

that Mortgage.

The Bank is suing on a March 25, 2008 Mortgage, but
the actual loan (55.0 million) was made in 2007 and was noct
secured by a Mortgage recorded in 2007. This fact is supported
in the Bank’s loan documents. JV & NI Resorts have a copy of
all of the Bank’s documents, furnished by the Bank in response
NI Resorts’ discovery. The documents tell a different story
than that sued upon by the Bank.

The Affidavit of Terrilyn S. Barron, for the BRank,
disclosed that her knowledge is actually knowledge she gained by
reviewing the files and records that Union Bank obtained from
its predecessor bank. Attached to her Affidavit is a Credit
Authorization (CA 1), dated October 18, 2007, with POBD as the
Borrower and Niroj Marharaj as the Bank contact. The loan
Amount of this Request (para C) is $5,000,000.00. This is the
$5.0 million at issue in this action. Actually, this $5.0

million, in part, was to be used to pay-cff JV°

JV, LLC’'S MEMORANDUM IN OPPOSITION TO PLAINTIFF’S MOTION FOR PARTIAL SUMMARY
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Reading the Credit Authorization, Summary Purpeoses, last
sentence states:

“Portion of the proceeds will payoff a $2,000m on private
seller carry back note originating from the purchase of the
subject property in June 2006”. Obviocusly, JV’s Mortgage
recorded June 19, 2006 is the matter for the “pay-off”. In
fact, POBRD, did not pay-off JV. The Trestle Creek real estate
is the Facility 2 referxed on the documents attached by the
Credit Authorization. The 3™ page attached to the Credit
Authorization, entitled Detail Purpose & Comments for this
Approval: states in the second sentence that,

“a portion of the proceeds shall be used to
retire a $2,000m private seller carry back note
originating from the purchase of the subject
property in June of 2006."

This refers to retiring JV’'s 2006 Mortgage. This same
Credit Authorization shows a deduction of the locan funds, so
that the net to POBD is only 2.5 million.

VI. The 2008 Mortgage to the Bank was to secure a pre-
existing loan to the Bank. The Bank had no Mortgage on Trestle
Creek until the 2008 Mortgage. (See, Affidavit of Terrilyn S.
Barron, paragraph 3, page 3).

VII. The Bank title insurance “Loan Policy’, attached to

the Supplemental Affidavit of Rick Lynskey also shows JV's

Mortgage as first recorded.

JV, LLC’S MEMORANDUM IN OPPOSITION TO PLAINTIFF’'S MOTION FOR PARTIAT, SUMMARY
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ick Lynskey made a2 Supplemental Affidavit, attaching te it
a Loan Policy, for 5.0 million (policy no. 2292121-S8) insuring
the Bank’s Mortgage recorded on 3/25/2008, Instrument No.
748379/748380 on Trestle Creek real estate. The Policy date is
3/25/2008. Clearly, the Loan Policy, Schedule B, Excepting From
Coverage, Part II, Exception 26 discloses the first priority
recorded Mortgage dated June 16, 2006, to secure 352.56 million,

, 2006, Instrument No. 786470, Moxrtgagor: “EOBD”

w

recorded June 1
and Mortgagee: JV, LLC.

In summary, the Loan Policy to the Bank insures its 2008
Mortgage subject to EXCEPTION FROM COVERAGE, Part II, paragraph
26, the 2006 Mortgage to JV. JV has priority under the Loan
Policy. There is no mention of the so called Subordination
Agreement, probably because it never existed at that time.

IV. The Bank’s Discovery Response Documents show the
Bank’s actual loan was supposed to be and is a subsequent
priority to JV’'s Mortgage.

The Bank’s Document Discovery Response is voluminous and
among other things it discloses that the $5.0 million dollar
loan to POBD was actually a 2007 transaction. This was the only
money that the Bank loaned toc POBD. The Bank’s Loan Documents
filed do not disclose a Mortgage on Trestle Creek, nor was there

one recorded. Plaintiff’s Motion for Partial Summary Judgment

)

dees net disclose these facts to the

-

ourt. The actual October

(
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29, 2007 Loan Agreement (Loan Ne. 101760163) between POBD,
Borrower, and the Bank, for the 5$5,000,000.00 is furnished to
the Court attached hereto. All counsel already has copies of
all of the Bank’s document discovery responses.

Gary A. Finney, Attorney for JV hereby certifies that the
Bank’s discovery response documents furnished to the Court are
true and actual copies of those furnished by the Bank.
after withholding
$500,000 as prepaid interest resulted in the remaining $4.5
million being wired by the Bank to the POBD account at Mountain
a copy of the Wire furnished by the Bank dated

West Bank,

10/29/07 is also furnished, attached as emailed to the Court.

This $5.0 million had no real estate
The 2008 loan and Mortgage from

more than new loan documents for the

security.
the Bank to POBD is mnothing

pre-existing 2007 loan and

a first time ever Mortgage (2008) for the exact original

transaction. As part of the Documents furnished by the Bank'’s

response to request for documents, the Bank furnished is

Disbursement Authorization, dated 3/7/2008, showing an “Internal

Loan Payoff #101760163 signed by Charles W. Reeves for POBD. It

is for the amount due on the 2007 loan plus accrued interest, a

Title Report, and recording fee, totaling $4,655,691.00 plus

$344,308.90 as the balance of the loan as original held by the

Bank. This lecan cbkbtained in 2007.

Jv, LLC'S MEMORANDUM IN OPPOSITION TO PLAINTIFF’S MOTION FOR PARTIAL SUMMARY
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X. JV’'e RAffidavit in Opposition to Plaintiff’s Motion Fox
Partial Summary Judgment.

Accompanying this memorandum in opposition is JV's
Affidavit by James W. Berry. He is a manager and member of JV,
LLC. His affidavit is that,

a) As already stated in JV’s Response to Plaintiff’s
Request for Admissions of Fact and Genuineness of Documents,
signed by the same James Berry, dated 2 July 2012, Response
No. 1: The Subordination Agreement is unenforceable, the Bank
gave no consideration, made no loan of new money, nor value
given, and did not extend money for improvements of the Trestle
Creek property as promised in exchange for the Subordination
Agreement.

b} Further, the Bank never had any communication of any
kind with JV about a Subordination Agreement. The Bank did not
execute or acknowledge the Subordination Agreement.

c) Charles Reeves of POBD stated and represented to JV
(Berry) that the (2008) Subordination Agreement from JV was
needed for the Bank to loan an actual $5.0 million in money at
that time to POBC, for development and construction of Condos
and Townhouses on the Trestle Creek property. This was false,
the §5.0 million had been loaned in 2007 and was spent elsewhere
by POBD.

See JV's Affidavit for additional Facts.

Jv, LLC’'S MEMORANDUM IN OPPOSITION TO PLAINTIFEF’S MOTION FOR PARTIAT. SUMMARY
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Attachments Furnished along with this Opposition

i. “Wire” outgoing Bank to POBD Account at Mountain West
Bank 10/27/07 - 1 page
2. Loan Agreement, October 29, 2007, POBD and the Bank

for $5 million, and the Schedule A, Unlimited Guaranty, (for the

2007 loan) - B2 pages

3. Universal Loan Payment, 3/26/2008 - 1 page

4, “Disbursement Authorization” interest loan pay-off
dated 3-7-08 - 1 page

sy

DATED this iaay of July, 2013.

GARY A. FINNEY
Attorney for Defendant JV, LLC

JV, LLC’S MEMORANDUM IN OPPOSITION TO PLAINTIFF’'S MOTION FOR PARTIAL SUMMARY
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the

foregoing was served by facsimile transmission,
day of July,

indicated, this
follows:

John E. Miller
Attorney at Law
206 Indiana Avenue, Suite 200
Coeur d’Alene, ID 83814

Fax No. 1-208-665-9176
(Attorney for Union Bank)

Douglas S. Marfice

RAMSDEN & LYONS

P.O. Box 1336

Coeur d’Alene, ID 83816-1336
Fax No. 1-208-664-5884
(Attorney for B-K Lighting, Inc.)
Bruce Anderson

ELSAESSER JARZABEK ANDERSON
ELLIOTT & MACDONALD, CHTD

320 E. Neider Ave, Suite 102
Coeur d'Alene, ID 83815

Fax No. 1-208-667-2150

(Attorney for Dan S. Jacobson,
Sage Holding, LILC,
Lazor)

Honorable Michael J. Griffin
Second District Court

320 W. Main Street
Grangeville, ID 83530

Fax No. 1-208-983-2376

(Out of County Judge)
Honorable Michael J. Griffin
Second District Court

PO Box 8068

Moscow, ID 83843

Fax No. 1-208-883-5719

(Out of County Judge)

(Via Judge Stegner’s Chambers)

and Steve G.

or as otherwise
2013, and addressed as
R. Wayne Sweney

Jonathon D. Hallin

LUKINS & ANNIS, P.S.

601 E. Front Ave., Suite 502
Coeur d'Alene, ID 83814

Fax No. 1-208-664-4125

(Attorney for Mountain West Bank)

Steven C. Wetzel

James, Vernon & Weeks, P.A.

1626 Lincoln Way

Coeur d'Alene, ID 83814

Fax No. 1-208-664-1684

(Attorney for North Idaho Rescrts)

John A. Finney

Finney Finney & Finney, P.A.
120 East Lake St., Suite 317
Sandpoint, ID 83864-1366
(Attorney for ACI Norxrthwest,
(Via Hand Delivery)

Inc.)

Richard L. Stacey

Anna E. Eberlin

MEULMAN MOLLERUP, LLP

755 W. Front St., Ste 200
Boise, ID 83702

Fax No. 1-208-336-9712
{(Attorney for R.E. Loans, LLC)
John G. Layman

Patti Jo Foster

LAYMAN, LAYMAN & ROBINSON, PLLP
601 South Division Street

Spokane, WA 99202

Fax No. 1-509-624-2902

(Attorney for Pend Oreille Bonner
Development, LLC, Pend Oreille
Bonner Development Holdings, Inc.,
Montaheno Investments, LLC, Toyon
Investments, LLC, Charles Reeves,
and Ann B. Reeves

T -
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Loan No. 161760163
LOAN AGREEMENT

This LOAN AGREEMENT (this "Agreement”) is entered into as of October 29, 2007, between
Pend Oreille Bonner Development, LLC, a Nevada limited liability company, with its chief executive
office located at 6300 S. MeCarran Blvd., #1010, Reno, Nevada 895&9 {the "Borrower”) and Pacific
Capital Bank, N.A., a national banking association, doing business as First National Bank of Central
California, with an address of cfo Loan Services, PO Box 60654, Santa Barbars, California 93160-0854

{tha "Bank").

FOR VALUE RECEIVED, and in consideration of the. granting by the Bank of financial
accommodations .to or for the benefit of the Borrower, including witheut limitation respecting the
Obligations {as hereinafter defined), the Borrower represents and agrees with the Bank, as of the date
‘hereof and as of the date of each loan, credif andfor 6ther financial accommodation, as follows:.

1. THE LOAN

1.1 Revolving Loans. Bank agrees, in fis sole discretion, to make revolving loans. (the "Revolving
Loans") to or for the account of Borrower, upon Borrower's request therefor, in an aggregate amount of up
fo Five Million Dollars and Zero Cents ($5,000,000.00) {the "Revolving Loan Amount"), provided there
Is no continuing uncured Event of Default {as hereinafter defined) and subject to the terms and conditions
set forth herein. The Revolving Loans shall be evidenced by that certain Revolving Term Note, of even
date herewith (the "Revolving Note"), by Pend Oreilile Bonner Development, LLC in favor of the Bank in
the face amount of the Revoiving Loan Amount. The Bank’s agreement to make any advances pursuant
to this Agreement and evidenced by the Revolving Note shall expire on January 29, 2008. This
Agreement, the Revolving Note, and any and all other documents, amendments or renswals executed
and delivered in connection with any of the foregoing are coliectively hereinatter referred to as the "Loan
Bocuments®.

1.2  Revolving Loan Account. An account shall be opened on the books of Bank in which account
a record will be kept of ali Revolving Loans, and all payments thereon and other appropriate debits and
credits as provided by this Agreement.

1.3 interest. Interest respecting the Revolving Loans will be charged io Borrower on the principai
amount from time to time outstanding =t the interest rate specified in the Revoiving Naote in accordance
with the ferms of the Revolving Note. {f not specified in the Revolving Note, interest will be charged at the
highest rate per annum charged by Bank to Borrower on any other Gbligation based on a 380-day year
and the actual nurnber of days eiapsed . :

1.4 Repavment. All ipans and advances made respecting the Revoivmg Loans shalt be payable
- to Bank on or before the maturily date of the Revolving Note.

1.5 Overadvances. Any Revolving Loans that may be made, at the Bank's scle discretion, in
- excess of the Revolving Loan Amount shall not limit the obligations of Borrower or any of the Bank’s

rights or remedies hereunder or under the Loan Documents or ntherwise; 2l such Revelving Loans shal!
be due and payabie to the Bank in accordance with the terms of the Revolving Note, and shall bear
interest at the rate set forth in the Revoiving Note.

s




1.6 Authorized Persons; Advances. Any person duly authorized in writing by the Borrower, or in
the absence of such a writing, the manager or managing member of the Borrower, or any person
otherwise authorized in this paragraph, may request discretionary loans hereunder, either orally or
otherwise, but the Bank at its option may require that all requests for ioans hereunder shall be in writing.
The Bank shall incur no tiability to Borrower in acting upon any request referred to herein which the Bank
- helieves in good faith {o have been made by an authorized person or persons. Each joan hereunder may
be credited by Bank to any deposit account of Borrower with Bank or with any other Bank with which
Borrower maintains a deposit account, or may be paid to Borrower {or as Borrower instructs) or may be
applied to any Obligations, as Bank may in each instance elect. The following persons currently are
authorized fo request advances and authorize payments respecting Revolving Loans until the Bank
receives from Borrower, at the Bank's address, written notice of revocation of their author;ty Sherry A.

Wagner and Tama Bistnan

1.7 Menthly Statement. Ati-the option of the Bank, after the end of each month, Bank will render
fo Borrower z statemant of the Revelving Loan account, showing ali applicable credils and debits. Each
statement shall be.considered correct and to have been accepted by Borrower and shall be conclusively
binding upon Borrower in respect of all charges, debits and credits of whatsoever nature contained
therein respecting the Revolving Loans, and the closing balance shown therein, uniess Borrower notifies
Bank in writing of any-discrepancy within twenty {20) days from the mailing by Bank to- Borrower of any
such monthly statement. ,

1.8 Definitions. The following definitions shall-apply:
{a) "Code” shall mean the Uniform Commercial Code of California as amended from fime to time.
(b) "Obligation(s)" shall mean, without iimitation, all loans, advances, indebiedness, notes,

liabilities, rate swap transactions, basis swaps, forward rate transactions, commodity swaps,
commodity options, equity or equily index swaps, equity or equily index options, bond options,
interest rate options, foreigh exchange fransactions, cap fransactions, floor fransactions, collar
transactions, forward fransactions, cufrency swap iransactions, cross-currency rate swap
fransactions, currency options and amounts, liquidated or unliquidated, owing by the Borrower
to the Bank at any time, of each and every kind, nature and description, whether arising under
this Agreement or otherwise, and whetheér secured or unsecured, direct or indirect (that is,
whether the same are due directly by the Borrower fo the Bank; or are due indirectly by the
Borrower o the Bank as endorser, guarantor or other surety, or as borrower of obligations due
third persons which have been endorsed or assigned to the Bank, or otherwise), absolute or
contingent, due or to become due, now existing or hereafter arising or confracted, including,
without iimitation, payment when due of all amounis outstanding respecting any of the Loan
Documents. Said term shall also include all interest and other charges chargeabie to the -
Borrower-or due from the Borrower to the Bank from time to time and all costs and expenses
referred to in this Agreement. : .

(c) "Person” or “party” shall mean individuals, partnerships, corporéﬁons; limited jiability
companies and all other entities.

Al words and terms used in this Agreement other than those ‘'specifically defined herein shall
have the meanings accorded to them in the Code. -

2. REPRESENTATIONS AND WARRANTIES

21 Organization and Qualification. Borrower is & duly organized and validly existing limited
liability company under the iaws of the State of its formation, with the exact legat name set forth in the first
paragraph of this Agreement. Borrower is in good standmg under the laws of said Stale, has the power to

2y imd Ba
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and is duly qualified to do business under the laws of sach state where the nature of the business done or
property owned requires such quatification.

2.2 Related Parties. Borrower has no interest in any entities other than as previously specifically
consented to in writing by the Bank, if any, and the Borrower has never consolidated, merged or acquired
substantiaily ail of the assets of any other entity or person other than as prnvzousiy specaﬁca ly consented
to in writing by the Bank, ¥ any. :

23 Limited Lisbifity Company Records. Borrower's ceriificate of organization, arlicles of
organization or other charter document and ali amendments thereto have been duly filed and are In
proper order, Al members of the Borrower are properly reflected on ali books and records of the
Borrower, including but not limited fo its operating agreement, minute books, bylaws and books of
account, all of which are accurate and up to date and will be so mainiained.

24 Title to. Properties; Absence of Liens. Borrowsr has good and clear record and rnarketable
fitle to all of its properties and assets, and- all of its. properties and assets are free and clear of all
mortgages, liens, pledges, charges, encumbrances and setoffs, except those rnor*tgages deeds of trusi,
leases of personal property and security ;nterests prev:ous!y specsﬁcaﬁy consented to in writing by the
Bank.

25 Places of Business. Borrower's chief executive office is correctly stated in the preambie to
4his Agreement, and Borrower shall, during the term of this Agreeiment, keep the Bank currently and
accurately informed in writing of each of its other places of business, and shall not change the location of
such chief executive office or open or ciose, move or change any existing or new place of business
without giving the Bank at least thirty (30) days prior written notice thereof.

2.8 Valid Obligations. The execution, delivery and performance of the Loan Documents have
been duly authorized by all necessary action and each represénts a legal, valid and binding obligation of
Borrower and is fully enforceabie according fo its terms, except as limited by equily or laws relating to the.
enforcement of creditors’ rights,

27 Conflicts. There is no provision in Borrower's organizational or charter documents, if any, or
in any indenture, contract or agreement to which Borrower is a party which prohibits, limits or restricts the
execution, delivery or performance of the Loan Documents.

28 Governmental Approvals. The execution, delivery and performance of the Loan Documents
-does not require any approval of or filing with any governmental agency or auvthority.

2.9 Litigafion, elc. There are no actions, claims or p"o'éeedings pending or to the knowledge of
Borrower threatened against Borrower which might materially adverse!y affect the ability of Borrower to
conduct #s business or to pay or perform the Obligations.

2. ‘0 . Taxes. The Borrower has filed all Federal, state and- other tax returns requxred to be filed
{except for such returns for which current and velid extensions have been filed), and all taxes,
assessmenis and other governmental charges due from the Borrower have been fully paid. The
Borrower has established on its books reserves adequate for the payment of ail Federal, state and other
tax liablifies {if any

2.1 Use of Proceads. No portion of any loan is to be used for (§) the purpose of purchasing or
carrying any "margin security” or "margin stock” as such terms are used in Regulations U and X of the

Board of Governors of the Federal Reserve Sys;em 12 C F.R. 221 and 224 or {if} primarily personal,
family or household purposes. ‘ .
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employees or independent confractors (1) have caused or are aware of a release or threat of release of




Hazardous Materials {(as defined herein) on any of the premises or personal property owned or controlied
by Borrower ("Controlled Property”) or any property abutting Controfled Property {"Abutting Property”),
which could give rise to liability under any Environmental Law (as defined herein) or any other Federal,

state or local law, rule or regulation; {2) have arranged for the transport of or transporied any Hazardous
Materials in 2 manner as to violate, or result in potential liabilities under, any Environmental Law; (3) have
received any notice, order or demand from the Environmental Protection Agency or any other Federal,
state or local agency under any Environmental Law; (4) have incurred. any fiability under any
Environmental Law in connection with the mismanagement, improper disposal or release of Hazardous
Materials; or {(5) are aware of any inspection or investigation of any Controlled Property or Abutting
Property by any Federal, state or local agency for possible violations of any Environmental Law.

To the best of Borrower's knowledge, neither Borrower, nor any prior owner or tenant of any
Centrolled Property, committed or omitted any act which caused the release of Hazardous Materials on
such Conftrolled Property which could give rise tc a lien thereon by any Federal, state or local
govemnment. No notice or statement of claim or lien affecting any Controlied Property has been recorded
or filed in any public records by any Federal, state or local govemment for cosis, penaities, fines or other
charges as to such property. Al notices, permils, licenses or simiiar authorizations, if-any, required to be
obtained or filed in connection with the ownership, operation, or use of the Controlied Property, including
without limitation, the past or present generation, treatment, storage, cisposal or release of any
Hazardous Materiais into the environment, have been duly obtained or filed. ,

Borrower agrees to indemnify and hold the Bank harmless from all ilability, loss, cost, damage
and expense, including attornéy fees and costs of fitigation, arising from any and ali of its violations of any
Environmental Law (including those arising from any lien by any Federal, state or local government
arising from the presence of Hazardous Materials) or from the presence of Hazardous Materials located
on or emanating from any Controlled Property or Abutting Property whether existing or not existing and
whether known or unknown at the time of the execution hereof and regardiess of whether or not caused
by, or within the control of Borrower. Borrower further agrees to reimburse Bank upon demand for any
costs incurred by Bank in connection with the foregoing. Borrower agrees that ifs obligations hereunder
shali be continuous and shall survive the repayment of ait debis fo Bank and shall continue so long as a
valid claim may be lawfuily asserted against the Bank.

The term “Hazardous Materials” includes but is nhot limited to any and ali substances (whether solid,
liquid or gas} defined, listed, or otherwise classified as pollutants, hazardous wastes, hazardous subsiances,
hazardous materials, extremely hazardous wastes, or words of similar meaning or reguiatory effect under any
present or future Environmenial Law or that may have a negative impact on human health or the
environment, including but not limited {o pefroleum and petroleum products, asbesios and asbestos-
containing materials, polychlorinated biphenyis, lead, radon, radicactive materigls, flammables and
explosives.

The term "Environmental Law" means any present and future Federal, state and local laws, staiutes,
ordinances, rules, regufations and the like, as well as common law, relating to protection of human heaith or
the environment, relating to Hazardous Malerials, relating io iability for or costs of remediation or prevention
of releases of Hazardous Materials or relating {o liability for or costs of ather actual or threatened danger to
hurnan health or the environment. The term "Environmental Law” includes, butis not fimited to, the following
statutes, as amended, any successor thereio, and any regulations promulgated pursuant thereto, and any
state or local statutes, ordinances, rules, regulafions and the like addressing similar issues: the
Comprehensive Environmental Response, Compensation and Liability Act; the Emergency Planning and
Communily Right-to-Know Act; the Hazardous Materials Transportation Act; the Resource Conservation and
Recovery Act (including but not limited fo Subtitle i relating f¢ underground storage tanks); the Solid Waste
Disposal Act; the Clean Water Act; the Clean Air Act; the Toxic Substances Control Act; the Safe Dririking
Water Act; the Occupational Safety and Heealth Act; the Federal Water Poliution Control Act; the Federal
Insecticide, Fungicide and Rodenticide Act; the Endangered Species Act; the National Environmental Policy
Act; and the River and Harbors Aopropriation Act, '



3. AFFIRMATIVE COVENANTS

3.4 Payments and Performance. Borrower will duly and punctually pay ali Obligations becomning
due to the Bank and will duly and punctuaify perform ali Obligations on its part to be done or performed
under this Agreement.

3.2 Bocks and Records; Inspection. Borrower will at all times keep proper books of account in
which full, frue and correct entries will be made of its transactions in accordance with generally accepted
accounting principles, consistently applied and which are, in the opinion of a Certified Public Accountant
acceptable to Bank, adeguate to determine fairly the finaneial conditicn and the resuiis of operations of
Borrower. Borrower will at all reasonable times make its books and records available in its offices for
inspection, examination and duplication by the Bank and the Bank’s representatives and will permit .
inspection of all of its properties by the Bank and the Bank’s representatives. Borrower will from fime to
time furnish the Bank with such information and statements as the Bank may request in its sole discretion
with respeci to the Obligations,

3.3 Financial Siatemenis. Borrower will furnish to Bank:

{a) as soon as available to Borrower, but in any event within 60 days after the clese of each
quarierly period of its fiscal year,-a full and complete signed copy of financial statements,
which shall include a balance sheet of the Borrower, as at the end of such quarier, and
staternent of profit and loss of the Borrower refleciing the results of its operations during such
guarter and shall be prepared by the Borrower and cerlified by Borrower's chief financial
officer as io correctness-in accordance with generally accepted accounting principles,
consistently applied, subject to year-end adjustments;

b) from time to time, such financial data and information about Borrower as- Bank may
reasonably request; and '

(c) any financial data and information about any guaranto rs of the Obligations as Bank may
reasonabiy request.

34 Financial Statemenis of Monterey Development Group. Borrower will cause Monterey
Development Group to furnish {o Bank:

&) summary of financial data by venture due within 60 days of each quarter end;

CPA reviewed financial statements for any entities for which there was material homebuilding
or development actzv.ty during that year due within 120 days of the clese of each fiscal year
end, December 31

from time 1o time, such financial data and information about Montersy Development Group as
Bank may reasonably request.

35 Financial Statements of Chip L. Bowlby. Borrower will cause Chip L. Bowlby te fumish to

(a) as soon as available to Chip L. Bowiby, but in any event due by June 30th in any year and
upon request therefor, wﬁh personax fmanCiai siatements addressed {o the Bank in form
satisfactory to the Bank;

Chip L. Bowlby's filed Federal tax returns, including ali schedules thereto and K-1’s, for the
pnor year by October 31 each year or copy of extension within 20 days of Aprit 15th each
Such year or by stch other date approved by the Bank; and




Ac) from time to time, such financial data and information about C iip L. Bowlby as Bank may
reasonably reguest. '

3.6 Financial Statements of Thomas J. Merschel. Borrowsr wi'H catse Thomas J. Merschel to
furnish to Bank: '

“{a) as soon as available to Thomas J. Merschel, but in any event due by June 30th in any year
and upon request therefor, with personal financial sraxements addressed to the Bank in form
satisfactory to the Bank;

Thomas J. Merschel's filed Federai fax returns, including all schedules thereto and K-1's, for
~ the prior year by Cctober 31% each year or copy of extension within 206 days of April 15th
each such year or by such other date approved by the Bank; and

from time 16 fime, such financial data and information about Thomas J. Merschel as Bank may
reasonably request.

3.7 - Dther Covenants. The Borrower will be in compliance at all times with all of the covenanis in
this-section. S

{a) " The Borrower and guarantors must maintain minimum coimbined fiquidity of $6,006,000.00
with the Bank, verified at the end of each quarter:

3.8 . Conduct of Business. The Borrower will maintain its existence in good standing and comply
with all laws and regulations of the United States and of any state or states thereof and of any politicat
subdivision thereof, and of any governmental authority which may be applicable to & or fo iis business;
provided that this covenant shall not apply to any tax, assessment or charge which is being contested in
goed faith and with respect to which reserves have been esiablished and are being maintained.

3.9 Taxes. Borrower will promptly pay ali real and personal property taxes, assessments and
charges and ali franchise, income, unemployment, retirement benefits, withholding, sales and other taxes
assessed against it or payable by it before delinquent; provided that this covenant shall not apply {o any
tax assessment or charge which is being contested in good faith and with respect to which reserves have
been established and are being maintained.’

3.100 . Maintenance. Borrower will keep and maintain its properties, if any, in good repair, working
order and condition. Borrower will :mmedfateiy no‘:‘y the Bank of any Ioss or damage io or any
occurrence which would adversely affect the value of any such propprty

3.11 JInsurance. Borrower will maintain in force property and casuaity insurance on any property of
the Borrower; if any, against risks customarily insured against by companies engaged in businesses
similar to ‘that of the Borrower containing such ferms. and written by such companies as may be
satisfactory to the Bank, such insurance to be payable o the Bank as its interest may appear in the event
of loss and to name the Bank as insured pursuant to a standard loss payee clause; no loss shall be
adjusted thereunder without the Bank’s approval; and all such policies shall provide that they may not be
canceled without first giving at least Thirty {30) days written notice of canceliation to the Bank. In the
event that the Borrower fails to provide evidence of such insurance, the Bank may, at its option, secure
such insurance and charge the cost thereof to the Borrower. At the opiion of the Bank, all insurance
proceeds recelved from any ioss or damage to any property shaifl be app fied either to the replacement or
‘repair thersof or as a payment on account of the Chligations. From and afier the occurrence of an Event
of Default, the Bank is authorized to cancel! any insurance maintained hereunder and apply any retumed
or unearned premiums, all of which are hereby assigned to the Bank, as a payment on account of the
Obligations.




3.12 Notification of Defaulf. Immediately upon becoming aware of the existence of any condition
or event which constitutes an Event of Defaulf, or any condition or event which would upon notice or
japse of time, or both, constitute an Event of Default, Borrower shall promptly give Bank writien notice
thereof specifying the nature and duration thereof and the action being or proposed to be taken with
respect thereio.

3.13 Notification of Materiat Litigation. Borrower will immediately notify the Bank in writing of any
litigation or of any investigative proceedings of a governmental agency or authority commenced or
threatened against it which would or might be materially adverse to the fimranclal condition of Borrower or
any guarantor of the Obligations.

3.14 Pension Plans. With respect to any pension or benefit plan maintained by Borrower, or to
which Borrower confributes {("Plan™), the benefits under which are guarantied, in whole orin part, by the
Pension Benefit Guaranty Corporation created by the Employee Retirement income Security Act of 1974,
P.L. 93-408, as amended ("ERISA™ or any govemmental authority susceeding to any or all of the
functions of the Pension Benefit Guaranty Corporation ("Pension Benefit Guaranty Corporation®),
Borrower will {a) fund each Plan as required by the provisions of Section 412 of the internal Revenue
Code of 1986, as amended; (b) cause each Plan to pay all benefits when due; (c) furnish Bank (f)
promptly with a copy of any notice of each Pian's termination sent to the Pension Benefit Guaranty
Corporation {#} no later than the date of submission to the Department of Labor or fo the Internal
Revenue Service, as the case may be, a copy of any regquest for waiver from the funding standards or
extension of the amortization periods required by Section 412 of the internal Revenue Code of 1988, as
amended and {iii) notice of any Reporiable Event as-such term is defined in ERISA; and (d) subscribe to
. any contingent liability insurance provided by the Pension Benefit Guaranty Corporation fo protect against
employer liability upon termination of a guarantied pension plan, if-available to Borrower.

4. NEGATIVE COVENANTS

41 Limitations on indebiedness. Borrower shall not issue any evidence of indebtedness or
create, assums, guarantee, become contingently Hiable for, or suffer to exist indebtedness in addition to
indebtedness to the Bank, except indebtedness or fiabilities of Borrower, cther than for money borrowed,
incurred or arising in the ordinary course of business. '

4.2  Sale of interest. There shall not be any sale or fransfer of ownership of any interest in the
Borrower without the Bank's prior written consent unless such transfer shall not resuit in change in control
of Borrower.

4.3 Ltoans or Advances. Borrower shall not make any loans or advances to any individual,
partnership, corporation, limited iiability company, trust, or other organization or person, inciuding without
limitation ifs officers ‘and employees; provided, however, that Borrower may make advances fo its
employees, including its members, officers, with respect io expenses incurred or to be incurred by such
employees in the ordinary course of business which expenses are reimbursable by Borrower and
provided further, however, fhat Borrower may exiend credit in the ordinary course of business in
accordance with customary irade practices.

4.4 Distributions. Borrower shall not, without prior written permission of the Bank, make any
distribution to any of Borrower's members or managefs in cash or in property or redeem, purchase or
otherwise. acquire, directly or indirectly, any interests, provided, so long as Borrower is not in default
hereunder, distributions fo the members of Borrower in such amounts as are necessary to pay the tax
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liabllity of such members due as a resilt of such members interest in the Borrower.

4.5 Investments. The Borrower shall not make investments in, or advances to, any individual,
partnership, corporation, limited liability company, trust or other organization or person. The Borrower wiff
not purchase or otherwise invest in or hold securifies, nonoperating rea! estate or sther nonopserating
asseis or purchase all or substantially all the assets of any entity.




4.6 Merger. Borrower shall not merge or consolidate or be merged or consolidated with orinto
any other entity. . v

47 Capital Expenditures. The Borrower shall not, directly or indirectly, make or commit to make
capital expenditures by lease, purchase, or otherwise, except in the ordinary and usual course of
business for the purpose of replacing machinery, equipment or other personal property which, as a
consequence of wear, duplication or obsolescence is no longer used or necessary in the Borrower's
business. . :

4.8 Sale of Assefs. Borrower shall not sell, lease or otherwise dispose of any of its assets,
except in the ordinary and usual course of business and except for the purpose of replacing machinery,
equipment or other personal property which, as a consequence of wear, duplication or obsolescence, is
no longer used or necessary in the Borrower's business, provided that fair consideration is received

- therefor; provided, however, in no event shall the Borrower sell, lease or otherwise dispose of any

equspment purchased with the proceeds of any lcans 'wdu by the Bank.

4.8 Restriction on Liens. Borrower shall not grant any security interest in, or mortgage of, any of
its preperiies or assels. Borrower shall not enter into any agreement with any person other than the Bank
that prohibits the Borrower from granting any security interest in, or mortgage of, any of its properties or
assels.

416 Other Business. Borrower shall not engage in any business other than the busmess in which
it is currently engaged or a business reasonably allied therefo.

4.11 Change of Name, efc. Borrower shall not cha"age its legal name or the State or the type of its
formation, without giving the Bank at least 30 days prior writien notice thereof.

5. DEFAULT

5.1 Defaull. "Event of Default” shall mean the occurrence of one or more of any of the foliowing
events: .

{(a} default of any liability, obiigation, covenant or undertaking of the Borrower or any guarantor of
the Cbligations to the Bank, hereunder or otherwise, including, without Himitation, faillure {o pay
in full and when due any instaliment of principal or interest or defauit of the Borrower or any
guarantor of the Obligations under any other Loan Document or any other agreement with the
Bank continuing for 10 days with respect o the paymant of money or continuing for 30 days
with respect to any other defaulf;

{b) failure of the Borrower or ahy guarantor of the Obligations 1o maintain aggregate coliateral
securlty value satisfactory to the Bank continuing for 30 days;

{c} default of any material liabiiity, obligation or undertaking of the Borrower or any guarantor of
the Obligations to any other party continuing for 30 days:

{d) if any statement, representation or warranly heretofors, now or hereafter made by the
Borrower or any guarantor of the Obligations in connecteon with this Agreemen’i or in any
supporting financial statement of the Borrower or any guarantor of the Obligations shali be
determined by the Bank to have been ralse or misleading in any rnaterzai respect when made;

{e} if the Botrower or any guarantor of the Obligations is a corporation, trust, partner snsp or limited
liability company, the liquidation, termination or dissoiution of any such organization, or the
merger or consolidation of such orgamzation into another entity, or its ceasing fo carry on

mant ~l

actively its present business or the appointment of 3 recelver for i3 propeniy;




6] the death of the Borrower or any guarantor of the Obligations and, if the Borrower or any
guarantor of the Obligations is a partnership or fimited liability company, the death of any
pariner or member;

(@) the insfitution by or against the Borrower or any guarantor of the Obligations of any
proceedings under the Bankruptey Code 11 USC §101 ef seg. or any cther law in which the
Borrower or any guarantor of the Obligations is alfeged to be insolvent or unable o pay iis

" debts as they mature, or the making by the Borrower or any guarantor of the Obligations of an
assignment for the benefit of creditors or the granting by the Borrower or any guarantor of the
Obligations of a trust mortgags for the beneiit of credifors; :

“thy . ihe service upon the Bank of a writ in which the Bank is named as trustee of the Borrower or
any guarantor of the Obligations; :

& judgmient or judgments for the payment of money shall be rendered against the Borrower or
any guarantor of the Obligations, and any such judgment shall remain unsatisfied and in effect
for any period of thirty (30} consecutive days without a stay of execution;

)
e

). . ..any lavy, §ien-(incit:ding mechanics lien), seizure, attachment, execution or similar process

- shait be issued or levied on any of the property of the Borrower or any guarantor of the
Obiligations;

{k) Borrower shall fail or neglect to perform, keep or observe any financial covenant set forth in

this Agreement;

{ - - Borrower shall fail or neglect to perform, keep or observe any financial reporiing requirement
set forth in this Agreement and the breach is not cured to Bank's satisfaclion within 30 days;

{m) the termination or revocation of any guaranty of the Obligations; or

{n) the occurrence of such a change in the condition or affairs (financial or otherwise) of the
Borrower or any guarantor of the Obligations, or the occurrence of any other event or
circumstance, -such that the Bank, in #s sole discretion, deems that it is insecure or that the

. prospects for timely or full payment or performance of any obligation of the Borrower or any
guarantor of the Obligations to the Bank has been or may be impaired..

52 © . Acceleration. If an Event of Default shall occur, at the election of the Bank, ali Obligations
shall become immediately due and payabie without notice or demand, except with respect to Obligations
payabie on DEMAND, which shall be due and payable on DEMAND, whether or not an Event of Default
has occurred.

. 5.3 - Nonexclusive Remedies. Al of the Bank's rights and remedies not oniy under the provisions
.of this Agreemrent but alsc under any other agreement or fransaction shall be cumulative and not
alternative or exclusive, and may be exercised by the Bank at such fime or times and in such order of
preference as the Bank in ifs sole discretion may determine. :

6. MISCELLANEOUS

6.1 - Waivers. The Berrower walves notice of intent io accelerate, notice of acesleration, notice of
nonpayment, demand, presentment, protest or notice of profest of the Obligations, and ali other notices,
consents to any renewals or extensions of time of payment thereof and generai v waives any and all
suretyship defenses and defenses in the nature thereof

~
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of this. Agreement (or the remainder of such provision) and the application thereof to other persons or
circumsiances shall not be affected thereby.

8.3 Deposit Collateral. The Borrower hereby grants fo the Bank a continuing lien and security
interest i any and all deposits or other sums at any time credited by or due from the Bank to the Borrower
and any cash, securities, instruments or other property of the Borrower in the possession of the Bank,
whether for safekeeping or otherwise, or in transit to or from the Barik (regardless of the reascn the Bank
had received.the same or whether the Bank has conditionally released the same) as security for the full and
punctual payment and performance of alf of the liabilities and obligations of the Borrower to the Bank and
such deposits and other sums may be applied against such Hiabilities and obligations of the Borrower to the
Bank at any time, whether or not such are then due, whether or not demand has been made and whether or
not other collateral is then available to the Bank o

8.4 Indemnification. The Barrower shall indemnnify, defend and hold the Bank and its direclors,
officers, employees, agenis and attorneys {each an "Indemnitee”) harmless of and from any claim brought
or threatened against any Indemnitee by the Borrower, arly guarantor or endorser of the Obligations, or
any other person {as well as from reasonable attorngys’ fees and expsnses in connection therewith) on
account of the Bank’s relationship with the Borrower, or any guaranior or endorser of the Obligations
{each of which may be defended, compromised; settied or pursued by the Bank with counsel of the
Bank’s election, but at the expense of the Borrower}; except for any claim arising out of the gross
negligence or wiliful misconduct of the Bank.. The within indernnification shall survive payment of the
Obligations, and/or any termination, release or discharge executed by the Bank in favor of the Borrower.

8.5 Costs and Expenses. The Borrowsar shall pay to the Bank on demand any and ali costs and
expenses (including, without limitation, reascnable attorneys’ fees and disbursements, court costs,
litigation and other expenses) incurred or paid by the-Bank in establishing, maintaining, protecting or
enforcing any of the Bank’s righis or the Obligations, including, without limitation, any and all such cosis
and expenses incurred or paid by the Bank in defending the Bank’s security interest in, fitle or right to any
collateral or in collecting or attempting to collect or enforc;ng or at*emp’cang to enforce payment of any
Obligation.

8.6 Counterparis. This Agreement may be exeouted in two or more counterparts, each of which
shall be an original, but ali of which shall consmute but one agreement.

8.7 Complete Agreement. This Ag.reement and ghe other Loan Documents constitute the entire
agreement and understanding between and among the parties herefe relating fo the subject matier
hereof, and supersedes all prior proposals, negotiations,” agreementis and understardmgs among the
parties hereto with respect to such subjccz maﬁer

6.8 Binding Effect of Aqreement ehxs Aareewent shall be binding upon and inure to the benefit
of the respective heirs, executors, administrators, legal representatives, successors and assigns of the
parties hereto, and shall remain in full force and effect {and the Bank shall be entitled to rely thereon} unt
released in writing by the Bank. The Bank may fransfer and assign this Agreement and deliver it fc the
assignee, who shall thereupon-have ali of the rights of the Bank; and the Bank shall then be relieved and
discharged of any responsibility or liabilily with respect o this Agreement. The Borrower may not assign
or transfer any of iis rights or obligations under this Agreement. Except as expréssly provided herein or in
the other Loan Documents, nothing, expressed or implied, is infended to confer upon any party, other
than the- parties hereto any rights, remedies, onirgahons or i;ab;ht;es under or by reason of this
Agreemem or the other Loan Docurr'e'us

69 - Further . Assurances Borrowé'r wiit from time to time execute and deliver to Bank such
documents, and take or cause to be taken, all such other or further action, as Bank may request in order
to effect and corifirm or vest more securely in Bank all rights contemplated by this Agreement and the
other Loan Documents’ tinCsUdlﬂG without limitatt fon, to correct clerical errors) or to comply with applicable
statute or law. . :
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8.10 Amendments and Waivers. This Agreement may be amended and Borrower may take any
action herein prohibited, or omit to perform any act herein required to be performed by it, if Borrower shall
obtain the Bank’s prior written consent to each such amendment, action or omission to act. No course of
dealing and no delay or omission on the part of Bank in exercising any right hereunder shall operate as a
-walver of such right or any other right and waiver on any one or more occasions shaii not be construed as
a bar to or waiver of any right or remedy of Bank on any future occasion. : '

6.1_1 Terms of Agreement, This Agreement shall continue in full force and effect so long as any
Obligations or obligation.of Borrower to Bank shall be oufstanding, or the Bank .shail have any obligation
to extend any financial accommodation hereunder, and is supplementary .to. each and every other
agreement between Borrower and Bank and shall not be so construed s to Hmit of otherwise derogate
from any of the rights or remedies of Bank or any of the liabilities, ohiigations or undertakings of Borrower
under any such agreement, nor shall any contemporaneous or subsequent agreement between Borrower
and the Bank be consfrued fo limit or otherwise derogate from any of the right‘s or remedies of Bank or
any. of the liabilities, obligations or underiakings of Borrower her w;me,, ui’hs::DS such other agreement
specifically refers to this Agreement and expressly so provides. S

6.12 Notices. Any notice under or pursuant to this Agreement shall be a-signed writing or other
autheniticated record (within the meaning of Article 9 of the Cade).- Any nofices- under-or pursuant to this
Agresment shall be deemed duly received and effective if delivered in hand to any cffiter or agent of the
Borrower or Bank, or if malled by registered or certified mail, return receipt requested, addressed io the
Borrower or Bank ai the address set forth in this Agreement or as any party may from time to time
designate by written notice to the other party. .

6813 . Governing Law. This Agresment has been executed or comp!eted andfor is to be performed
in California, and #t and all transactions thereunder or pursuant thereto shall be gaverned as to
interpretation, validity, effect, rights, duties and remedies of the parties thereunanr and in all other
respects by the laws of California. .

6.14 Reproductions. This Agreement and ali documenis which have been or may be hereinafter
furnished by Borrower to the Bank may be reproduced by the Bank by any photographic, photostatic,
microfilm, xerographic or similar process, and any such reproduction shall be admissible in evidence as
the origina} itself in any judicial or administrative proceeding {whether or not the original is in existence
and whether or not such reproduction was made in the regular course of business).

6.15- Jurisdiction and Venue. Borrower irrevocably submits to the nonexclusive jurisaiction of any
- Federal or state.court sitting in California, over any suit, actioni or proceeding arising ‘out of or relating to
- .this Agréement.- -Borrower irrevocably waives, to the fullest extent it may effectively do so under
applicable law, any objection it may now or hereafter have to the laying of the venue of any such suit,
action or proceeding brought-in any such court and any clainy that the same has been brought in an
inconvenient forum. Borrower hmeby consents to any.and all process. which may v be served in any such
suit, action or.proceeding, (i} by mailing a copy thereof by registered and certified ma;! postage prepaid,
return receipt requested fo the Borrower's address shcwn in this Agreement ar.as notified fo the Bank
and {i by serving the same upon the Borrower in any other manner otherwise permitied Dy faw, and
agrees that such service shal in every respect be deemed effective sefvice upon Borrower

© 616 Civil Code Section 2822, in the event that at any time, a ._surety-xs i;ab e aupon only a poriion
of Borrower's obligations under the Loan Documents and Borrower provides partial satisfaction of any
such ooligation(s), Borrower hereby waives any right.it would otherwise have, under Section 2822 of the
. California Civil Code, to designate the portion of the obligations fo be satisfied. The designation of the

portion of the obligation to be satisfied shali, to the extent not expressiy ‘made. by ti‘e ‘terms of the Loan
Documents be made by the Bank rather fhan Borrower o
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B.17 . Arbitraﬁo[};e THE PARTIES AGREE TO ATTEMPT %.N,GOOD
DISPUTES WHICH MAY ARISE AMONG THEM iN CONNECTION WITH THE INTERPRETATION OR
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ENFORCEMENT OF THE PROVISIONS OF THIS AGREEMENT, OR THE APPLICATION OR VALIDITY
THEREOF. IN THE EVENT THAT ANY DISPUTE CANNOT BE SO RESCLVED, AND UNLESS THE
RELIEF SOUGHT REQUIRES THE EXERCISE OF THE EQUITY POWERS OF A COURT OF
COMPETENT JURISDICTION, SUCH DISPUTE SHALL BE SUBMITTED TO ARBITRATION. SUCH
ARBITRATION PROCEEDINGS SHALL BE HELD IN THE COUNTY OF SANTA BARBARA,
CALIFORNIA, IN ACCORDANCE WITH THE ARBITRATION PRQVISIONS OF THE CALIFORNIA
CODE OF CIVIL PROCEDURE. THIS AGREEMENT TO ARBITRATE. SHALL BE SPECIFICALLY
. ENFORCEABLE. ANY AWARD RENDERED IN ANY SUCH ARBITRATION PROCEEDINGS SHALL BE
FINAL AND BINDING ON EACH OF THE PARTIES HERETO, AND JUDGEMENT MAY BE ENTERED
THEREON [N ANY COURT OF COMPETENT JURISDICTION. THE FOREGOING AGREEMENT TO
ARBITRATE DOES NOT LIMIT THE RIGHT OF ANY PARYY TO (I) FORECLOSE AGAINST REAL OR
PERSONAL PROPERTY COLLATERAL; {il) EXERCISE SELF-HELP REMEDIES RELATING TO
COLLATERAL OR PROCEEDS OF COLLATERAL SUCH AS SETOFF OR REPOSSESSION; OR (iif)
OBTAIN ‘PROVISIONAL OR ANCILLARY REMEDIES SUCH AS REPLEVIN, INJUNCTIVE RELIEF,
ATTACHMENT OR THE APPOINTMENT OF A RECEIVER, BEFORE DURING-OR AFTER THE
PENDENCY OF ANY ARBITRATION PROCEEDING. THIS EXCLUSION DOES NOT CONSTITUTE A -
WAIVER OF THE RIGHT OR OBLIGATION OF ANY PARTY TO SUBMIT ANY DISPUTE TO
ARBITRATION HEREUNDER, INCLUDING THOSE ARISING FROM THE EXERCISE OF THE
ACTIONS DETAILED IN THE FOREGOING CLAUSES (l {11} AND ().

Executed as of October 26, zOG;
Borrowser:
Pend Oreille Bonner Development; LLC

Sy: Pend Oreille Bonner Development Holdings, Inc.,
Manager

By:

harles W. ﬁeeves, President

Accepted: B Capital Bank, N.A.

#me” Niraj Maharaj
Title: Senior Relat onsmpr Manager

12
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UNLIMITED GUARANTY .
TO! Pacific Capital Bank, N.A., a national banking association, doing business as First
National Bank of Centrai California (the "Bank”)
RE: Pend Oreille Bonner Development, LLC, a Nevada limited liability company (the

"Borrowear")

To induce the Bank to make or continue to make loans, advances, or grant other financial
accommodations to the Borrower, in consideration thereof and for loans, advances or financial
accommodations herefofore or hereafter granted by the Bank to or for the account of the Borrower, the
undersigned Thomas J. Merschel (the "Guarantor") absojutely and unconditionally guarantees the full
and punctual payment to the Bank of all sums which may be presently due and owing and of ali sums
which shall in the future become due and owing to the Bank from the Borrower, whether direct or indirect,
whether as a borrower, guarantor, surety or otherwise, including, without limiiation, interest, attorneys’
fees and other amounts accruing after the filing of a petition in bankrupicy by or against Borrower,
notwithstanding the discharge of Borrower from such obligations, together with all costs and expenses
incurred by the Bank in connection with such obligations, this Unfimited Guaranty (this "Guaranty™) and
the enforcement thereof, and also guarantees the due performance by the Borrower of all its obligations
under all other present and future contracts and agreements with the Bank, including, without limitation,
all rate swap transactions, basis swaps, forward rate fransactions, commodity swaps, commodity options,
equity or equity index swaps, equity or squity index options, bond aptions, inferest rate options, foreign
exchange transactions, cap transactions, floor transactions, collar transactions, forward fransactions,
currency swap iransactions, cross-currency rate swap transactions and currency options. This is a

guaranty of payment and not coilection.

Guaranter also agrees:

{1} to indemnify and hold the Bank and its directors, officers, employees, agents and attorneys
harmless from and against ail claims, obligations, demands and labilities, by whomsoever
asseried, and against all losses in any way suffered, incurred or paid as a result of or in any
way arising out of or following or consequential io fransactions with the Borrower, except for any
claim arising out of the gross negligence or willful misconduct of the Bank., Without limiting the
generality of the foregoing, Guarantor hereby expressly waives any and all benefits or defenses
which otherwise might be available to Guarantor under California Civil Code Sections 2799,
2808, 2809, 2810, 2815, 2810, 2820, 2821,2822, 2538, 2839, 2845, 2849, 2850, 2898 and
3433. Guarantor further waives all rights and defenses Guarantor may have because the
obligations guaranteed hereby are secured by real properly. This means, among other things
that the Bank may coliect from Guarantor without first foreclosing on any real or personal property
collateral pledged by the Borrower and if the Bank forecloses on any real property coliateral, (i) the
amount of the obligations guaraniesd hereby may be reduced only by the price for which that
collateral is sold at the foreclosure sale, even if the collateral is worth mare than the sale price and
(i) the Bank may collect from Guarantor even if the Bank, by foreciosing on the real property
collateral, have destroyed any right Guarantor may have to collect from the Borrower. This is an
unconditional and irrevocable waiver of any rights and defenses Guarantor may have because the
obligations guaranteed hereby are secured by real property. These rights and defenses include,
but are not limited to, any rights or defenses based upon Sections 580a, 580b, 580d or 726 of the
California Code of Civil Procedure. Guarantor further waives ali rights and defenses arising out of
an election of remedies by the Bank, even though that election of remedies, such as a non-judicial
foreclosure with respect to security for a guaranteed obligation, has destroyed Guarantor's rights of
subrogation and reimbursement against the Borrower by the operation of Section 580d of the

California Code of Civil Procedure or otherwise:




(2)

3

(4

(5)

(6)

(10)

(11)

that this Guaranty shall not be impaired by any modification, supplement, extension, renewal or
amendment of any contract or agreement o which the parties thereto may hereafter agree, nor
by any modification, increase, release or other alteration of any of the obligations hereby
guaranteed or of any security therefor, nor by any agreements or arrangements whaisoever
with the Borrower or anyone else, all of which may be done without notice to or consent by the

Guarantor;

that the liability of the Guarantor hereunder is direct and unconditional and due immediately

. upon default of the Borrower without demand or notice and without requiring the Bank first to

resort to any other right, remedy or security;

that :Guarantor waives its rights of subrogation, reimbursement, indemnification and
contribution, any right of recourse to security for the debts and obligations of the Borrower to the
Bank and any other rights and defenses that are or may become available fo Guarantor,
inciuding withouf limitation, under Caiifornia Givii Code Sections 2787 to 2855, inciusive, and
California Code of Civil Procedure Sections 580a, 580b, 580d, or 726, and any successor
Sections; and acknowledges that such a waiver is intended by Guarantor to be effective o the

maximum extent permitted by California Civil Code Section 2856 and other applicable law,

that the Hability of the Guarantor is unlimited and shali be joint and several with the liabifities of
any other guarantors;

that if the Borrower or the Guarantor or any other guarantor should at any time become
insolvent. or make a general assignment, or if a petition in bankruptoy or any insolvency or
recrganization procesdings shall be filed or commenced by, against or in respect of the
Borrower or the Guarantor, or any other guarantor of the obligations guaranteed hereby, any
and all.obligations of the Guarantor shall be immediately due and payable without notice;

that the Bank's books and records showing the account between the Bank and the Borrower
shall be admissible in any action or proceeding, shall be binding upon the Guarantor for the
purpose of establishing the items therein set forth and shall constitute conclusive proof thereof;

that this Guaranty is, as to the Guarantor, a continuing Guaranty that shall remain effective
under successive transactions until expressly terminated as hereinafter provided;

that this Guaranty may be terminated as {o the Guarantor only by giving the Bank Sixtv(60)
days' prior written notice by registered or certified mail, and thereupon this Guaranty shall
ferminate. with respect to Guarantor only at the expiration of said SiXty(80) day period, which
shall then be the effective date of termination, and that such termination shall be applicable only
to transactions having theilr inception after the effective date of termination and shail not affect
rights and obligations arising out of iransactions or indebtedness or extensions or renewals
thereof having their inception prior fo such date, including renewals, extensions, modifications
and refinancings of such pricr transactions, or arising out of extensions of credit made pursuant
to a commitment previcusly made by the Bank;

that the death of Guarantor shall not effect the termination of this Guaranty as fo Guarantor
providing, that in any event within Sixty (60) days after the death of the Guarantor, Borrower or
any surviving guarantor shall provide to the Bank evidence that the estate of the Guarantor
confirms its obligations to the Bank under this Guaranty;

that termination, release or limitation of any guaranty of the obligations guaranteed hereby by
any other guarantor shall not affect the continuing liability hereunder of the Guarantor;



(12)

(13)

(14)

(18)

(18)

(17)

(18)

(19)

that nothing shall discharge or satisfy the lability of the Guarantor hereunder ‘exc_ept the full
indefeasible payment and performance of all of the Borrower's debts and obligations to the

Bank with interest and costs of collection;

that this Guaranty shall not be affected by the illegality, invalidity or unenforceability of the
obligations guaranteed, by any fraudulent, illegal or improper act by the Borrower, the legal
incapacity or any other defense of the Borrower, the Guarantor or any other person obligated to
the Bank consequential to transactions with the Borrower nor by the invaiidation, by operation of
law or otherwise, of ali or any part of the obligations guaranteed hereby, including but not fimited
to any inferest accruable on the obiigations guaranteed hereby during the pendency of any
bankrupicy or receivership proceeding of the Borrower nor any mere personal disability of the
Borrower though the disabilify be such as to make the contract void against the Borrower,

that any and all present and future debis and obligations of the Borrower to Guarantor are
hereby walved and postponed in favor of and subordinated to the full indefeasible payment and
performance of all present and future debis and obligations of the Borrower to the Bank;

the Guarantor hereby grants to the Bank a continuing lien and security interest in all deposits or
other sums at any time credited by or due from the Bank fo the Guarantor and any property of
the Guarantor at any time in the possession of the Bank whether for safekeeping or otherwise,
or in {ransit to or from the Bank {regardless of the reason the Bank had received the same or
whether the Bank has conditionally released the same) as security for the full and punciual
payment and performance of all of ifie obligations guaranteed hereby, and such deposits and
other sums may be applied or set off against such cbiigations at any time, whether or not such
are then due, whether or not demand has been made and whether or not other collateral is then

available to the Bank;

that if at any time payment of ail or any part of the obligations guaranteed hereunder is
rescinded or otherwise must be restored by the Bank to the Borrower or to the creditors of the
Borrower or any representative of the Borrower or representative of the Borrower's creditors as
a voidable preference of fraudulent fransfer or conveyance upon the insolvency, bankruptcy or
reorganization of the Borrower or the Guarantor, or to the creditors of the Guarantor or any
representative of the Guarantor or representative of the creditors of Guaranior upon the
insolvency, bankruptcy or recrganization of the Guarantor or otherwise, this Guaranty shail
continue to be effective or be reinstated, as the case may be, as though such payments had not
been made, and shali survive as an obiigation of the Guarantor, and shall not be discharged or
satisfied by sald payment or payments, notwithstanding the return of the original of this-
Guaranty to the Guarantor or to the Borrower, or any other apparent termination of Guarantor's
obligations hereunder; :

that any rights and remedies available to the Bank under this Guaranty are cumulative, and not
exclusive of any rights and remedies ctherwise available to the Bank at law or in equity;

that the Bank’s delay or omission in exercising any of the Bank’s rights and remedies shall not
constitute a waiver of these rights and remedies, nor shall the Bank’s walver of any right or
remedy operate as a waiver of any other right or remedy available o the Bank. The Bank’s
waiver of any right or remedy on any one occasion shali not be considered a walver of sama on
any subsequent ocoasion, nor shall this be considered to be a continuing waiver,

that this Guaranly incorporates all discussions and negotiations between the Bank and the
Guarantor concerning the guaranty and indemnification provided by the undersigned hereby,
and that no such discussions or negotiations shall limit, modify, or otherwise affect the
provisions hereof, there are no preconditions to the effectiveness of this Guaranty and that nc
provision hereof may be altered, amended, walved, canceled or modified, except by a written
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. (20) that this Guaranty and all documents which have been or may be hereinafter furnished by the
Guarantor to the Bank may be reproduced by the Bank by any photographic, phofOSIat}c
microfilm, xerographic or similar process, and that any such r’eproductson shall be admissible in
evidence as the original itself in any judicial or administrative procenamg {whether ot not the
original is in existence and whether or not such reproduction was made in the regular course of

business); and

(21) that the Guarantor shall deliver to the Bank simultaneously herewith and by June 30th in any
year and upon request therefor, personal financial statements addressed fo the Bank in form
satisfactory to the Bank, and the Guarantor represents and ‘warrants the accuracy of any
information contained therein and that so long as this Guaranty remains in effect, Guarantor
shall provide the Bank with copies of Guarantor's filed Federal tax returns including all
scheduies and K-1's for the prior year by October 31% or copy of extension within 20 days of

- April 15th each such year or such other date approved by the Bank.

- Guarantor waives: notice of acceptance hereof, presentment and. protest of any instrument and
notice thereof, notice of default and all other notices to which the Guarantor might otherwise be entitled;
and any and all defenses, including without fimitation, any and all defenses which the Borrower or any
other party may have to the fullest extent permitted by law, any defense to this Guaranty based on
impaiment of collaterai or on suretyship defenses of every type; any right to-exoneration or marshaling.

i To the extent that it lawfully may, Guarantor hereby further agrees not to invoke any law relating to
the marshaling of colfateral which might cause delay in or impede the enforcement.of the Bank’s rights
under this Guaranty or otherwise respecting the guaranteed obligations; and to the. extent that it lawfully
may do so, the Guarantor hereby irrevocably weives the bensfits of all such laws. Except as otherwise
provided by applicable law, the Bank shall have no duty as to the collection or protection of any cofiateral,
if any, securing the guaranteed obligations heyond the safe custody thersof.

Guarantor will from time to time executs and deliver to the Bank, and take or cause o be taken, all
such other further action as the Bank may request in order to effect and confirm or vest more securely in
the Bank all the rights contemplated in this Guaraniy (including, without limitation, to correct clerical
errors) or respecting any of the obligations guaranteed hereby or to comply with applicable statute or law.

This Guaranty, all aclts and transactions hereunder, and the rights and obligations of the parties
herate shall be governed, consirued and interpreted according to the laws of the State of California, shall
be binding upon the heirs, executors, administrators, successors and assagns of the Guarantor and shall
snure fo-the benefit of the Bank’s successors and assigns. . .

if any provision of this Guaranty is found to be invalid, illegal or unenforceable, the validity of the
remainder of the Guaranty shall not be affected.

Guarantor irrevocably submits to the nonexclusive jurisdiction of any Federal or state court sitting in
California, over any suif, action or proceeding arising oul of or relating 1o this Guaranly. Guaranior
irrevocably walves, to the fullest extent it may effectively do so under applicable faw, any objection it may
now or hereafter have o the laying of the venue of any such suit, action or proceeding brought in any
such court and any claim that the same has been brought in an inconvenient forum. Guarantor hereby
consents to any and all process which may be served in any such. suit, action or proceeding, (i} by mailing
a copy thereof by registered and ceriified mail, postage prepaid, return receipt requested, fo the
-Guarantor's address’ shown below or as noiified to the Bank and (if} by serving the same upon the
" Guarantor in any other manner otherwise permit itted by law, and agrees f!“at such seche shall in every

respect be deemed effective service upon the Guarantor.. . -



Executed and dafed October 29, 2007,
Guarantor:

\

Thomas 4. Merschel, individually

Address,/ 9781 Blue Larkspur Lane
Monterey, California

53940
e
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Loan No. 101760163
PLEDGE AGREEMENT

This AGREEMENT is entered into as of October 29, 2007, between Thomas J. Mersehesl, an
_individual, with an address of $781 Blue Larkspur Lane, Monterey, California 83940 (the "Pledgor”)
“and Pacific Gapital Bank, N.A., 2 national banking association, doing business as First National Bank of

Central California with an address of c¢/o Loan Services, PO Box 60654, Santa Barbara, California
93180-0654 {the "Bank").

1. Pledge. In consideration of the Bank’s extending credit and other financial accommodations to or
for the benefit of the Pledgor, whether evidenced by notes or not, the Pledgor hereby grants to the Bank a
sequrity interest in, a lien on and pledge and assignment of the Collateral {as hereinafter defined). The
security interest granted by this Agreement is given to and shall be held by the Bank as security for the
payment and performance of ali Obligations (as hereinafter defined), including without Hmitation, afl
obligations of the Pledgor to the Bank respecting that certain Unfimited Guaranty, dated October 29,
2007 by Thomas J. Merschel in favor of the Bank pursuant fo which Thomas J. Merschel guaranteed
aft of the obligations of Pend Oreille Bonner Development, 1LC fc the Bank ({the "Guaranty”; and
collectively, along with ali other agreements, documents,. cerlificates and instruments delivered in
connection therewith, the "Loan Documents"), including without fimitation, respecting that certain
Revolving Term Note, dated October 29, 2007, by Pend Oreille Bonner Development, LLC in favor of
the Bank in the original principal amount of $5,200,000.00, and any substitutions, modifications,
extensions or amendments to any of the Loan Documents. The Bank shall have the unrestricted right
from time fo time to apply {or to change any application already made of) the proceeds of any of the
Coliateral to any of the Obligations, as the Bank in its sole discretion may determine.

2. Definitions. The following definitions shall apply:

(a) "Gode” shali mean the Uniform Commercial Code in effect in California, as amended from time fo
fime.

(b) "Collateral" shall mean all the Pledgor's present' and future right, fitle and interest in and o any

and all of the property listed on Scheduie A attached hereto, any additional property which may at
any time and from time {o time be delivered by or on behaif of the Pledgor fo the Bank to be held
pursuant to this Agreement, all books, records, and papers relating to the foregoing, and all
proceeds of the foregoing, including, without imitation, ali deposit accounts and all cash,
securities, instruments, promissory notes or other properly at any time and from time fo fime
receivable or otherwise distributed in respect of or in exchange for any of or all of the foregoing.

) "Event of Default" shall mean the cccurrence of any one or more of the following events:

(iy default of any liability, obligation, covenant or undertaking of the Pledgor or any
guarantor of the Obfigations o the Bank, hereunder or otherwise, including, without

" limitation, failure to pay in full and when due any installment of principal or interest or
defauit of the Pledgor or any guaranior of the Obligations under any other Loan
Docurment or any other agreement with the Bank continuing for 10 days with respect to
the payment of money or continuing for 30 days with respect to any other defaulf;

{if) failure of the Pledgor or any guarantor of the Obligations to maintain aggregate
coliateral security value satisfactory to the Bank continuing for 30 days;

iy default of any material liability, obligation or undertaking of the Pledgor or any
guarantor of the Obligations to any other party continuing for 30 days;



(v} if any statement, representation or warranty heretofore, now or hereafter made by
the Pledgor or any guarantor of the Obligations in'connection with this Agreement or in
any supporting financial statement of the Pledgor or any guarantor of the Obiligations
shall be determined by the Bank to have been false or misleading in any material respect
when made;

(v) if the Piedgor or any guarantor of the Obligations is a2 corporation, trust, partnership
or limited liabifity company, the liquidation, terrnination or dissclution of any such
organization, or the merger or consolidation of such erganization into another entity, or its
ceasing fo carry on actively its present business or the appointment of a receiver for its
property;

(vi)  the death of the Pledgor or any guarantor of the Obligations and, if the Pledgor or
any guarantor of the Obligations is a partnership or limited liability company, the death of
any partner or member;

(viy the institution by or against the Pledgor or any guarantor of the Obligations of any
proceedings under the Bankruptcy Code 11 USC §101 ef seq. or any other law in which
the Pledgor or any guarantor of the Obligations is alleged fo be insoivent or unable 10 pay
its debts as they mature, or the making by the Pledgor or any guarantor of the
Obiigations of an assigniment for the benefit of creditors or the granting by the Pledgor or
any guarantor of the Obligations of a trust mortgage for the benefit of creditors;

(viiiy the service upon the Bank of a writ in which the Bank is named as trustee of the
Pledgor or any guarantor of the Obligations;

{ix) ajudgment or judgments for the payment of money shall be rendered against the
Pledgor or any guarantor of the Obligations, and any such judgment shali remain
unsatisfied and in effect for any period of thirty {30} consecutive days without a stay of
execution;

{x) any levy, lien (including mechanics lien), selzure, attachment, execution or similar
process shall be issued or levied on any of the property of the Pledgor or any guarantor
of the Gbligations;

{xi) the termination or revocation of any guaranty of the Obligations; or

{xiy the occurrence of such a change in the condition or affairs (financial or octherwise)
of the Pledgor or any guarantor of the Obligations, or the occurrence of any other event
or circumstance, such that the Bank, in iis sole discretion, deems that it is insecure or
that the prospects for timely or full payment or performance of any obligation of the
Pledgor or any guaranior of the Obligations to the Bank has been or may be impaired.

“Loan Documents” shall mean this Agreement a"sd all other agreements between the Bank and
the Pledgor.

"Obligation{s)" shall include without limitation all loans, advances, indebtedness, notes, liabilities,
rate swap transactions, basis swaps, forward rate transactions, commodily swaps, commodity
options, equity or equity index swaps, equify or equity index options, bond options, interest rate
options foreign exchange fransactions, cap transactions, floor fransactions, collar transaciions,

¥, Ty £ 33
forward transactions, currency swap transactions, cross-currency rate swap fransactions,

currency options and amounts, liquidated or unfiguidated, owing by the Pledgor to the Bank at
any time, of each and every kind, nature and description, whether arising under this Agreement,
any of the Loan Documents or otherwise, and whether secured or unsecured, direct or indirect
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ledgor to the Bank as endorser, guarantor or other surety, or as obligor of obiigations due third
persons which have besen endorsed or assigned o the Bank, or otherwise), absoluie or
contingent, due or to become due, now existing or hereafter contracted, including, without
limitation, payment when due of all amounts outstanding respecting any of the Loan Documents.
Said term shall also include al! interest and other charges chargeable to the Pledgor or due from
the Pledgor to the Bank from fime fto time and ali cosis and expenses referred to in this

Agreement.

"Person” or "party” shall include individuals, parinerships, corporations, Himited iiability companies
and all other entities.

All words and terms used in this Agreement other than those specifically defined hersin shali

have the meanings accorded to them in the Code.

3.

Costs and Expenses. The Piedgor shall pay to the Bank on demand any and all costs and

expenses (including, without limitation, reasonable attorneys’ fees and disbursements, courl costs,
lifigation and other expenses) incurred or paid by the Bank in establishing, maintaining, protecting or
enforcing any of the Bank's rights or the Obligations, inciuding, without limitation, any and all such costs
and expenses incurred or paid by the Bank in defending the Bank's securily interest in, fitle or right to the
Collateral or in collecting or attempting to collect or enforcing or attemptmg to enforce payment of the
Obligations.

4.
that

(a).

(b)

(©)

(d)

Representations, Warranties and Covenants. The Pledgor represents, warrants and covenanis

the Pledgor shall at the Pledgor's cost and expense execute all such instruments, documents and
papers, and will do ali such acts as the Bank may request from time fo time to carry info effect the
provisions and intent of this Agreement, inciuding, without Emitation, as applicable, the execution
of stock transfer orders and stock powers, endorsement of promissory notes, cestificaies of
deposit, passbooks and instruments, notifications to obligors on the Collateral, and all such other
acts as the Bank may request with respect to the perfection and proteciion of the security interest
granted herein and the assignment effected hereby and the Pledgor hereby authorizes the Bank
to take any of the foregoing actions without notice and without further approvai of any kind;

the Pledgor has good and marketable fitle to the Collateral free and clear of any laen other than
the security interest granted herein and the Pledgor shali keep the Collateral free and ciear of all

liens, encumbrances, aitachments, securily interests, pledges and charges, and it shall not selj,
§ease assign or otherwise dispose of, transfer or grant options with respect to, any Collateral;

the Pledgor shall deliver to the Bank when received by the Pledgor, any ftem representing or
constituting any of the Collateral, inciuding, without limitation, all cash dividends, all stock
cerlificates whether now existing or hereafter received as a resuit of any stock dividends, stock
splits or otherwise, and all promissory notes, cerlificates of deposit, passhooks and instruments,
in sach case in suitable form for fransfer by delivery or accompanied by duly executed
instruments of transfer or assignment in blank. Any and all Collateral and cash, promissory
notes, certificates of deposit, passbooks and insitruments, securities and other distributions of
property which are received by the Pladgor confrary to the provisions of this Agreement, shall be
held by the Pledgor in frust for the benefit of the Bank and shali be immediately delivared {o the
Bank in the form so received (with any necessary endorsnment or instrument of transfer or
assignment);

the Pledgor, if a corporation or other entity, shall not change its name, state of organization
and/or registration or the location of its chief exacutive office or principal place of business, and if
an individuai, his or her primary residence, except in each case upon not less than 30 days prior
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(@)

{h)

®

the Pledgor has not performed and will not perform any acts which might prevent the Bank from
enforcing any of the terms of this Agreement or which would limit the Bank In any such
enforcement and the Pledgor shall not exercise any right with respect to the Coilateral which
would dilute or adversely affect the Bank's rights in the Collateral. CGther than financing
siatements or other similar or equivalent documents or instruments with respect to the security
interests granied hereunder in favor of the Bank, no financing statement, mortgage, security
agreement or similar or equivalent document or instrument covering all or any part of the
Collaterat is on file or of record in any jurisdiction in which such filing or recording would be
effective fo perfect a lien on such Collateral. No Collateral is in the possession of any person
asserting any claim thereto or securily interest therein other than the Bank or its designee unless
such person has entered into 2 conirol agreement satisfactory to the Bank;

the security Interests granted hereunder constituie, under the Code, valld security interésts in all
Collateral, securing the Obligations and (i) upon the delivery of any of the Collateral fo the Bank in
accordance herewith, the security interest in such Collateral will be perfected, subje'*t to no prior
lien and the Bank will have “controf’ {as defined in the Code) thereof, (i) with respect io
Collateral, if any, in the possession of a third party, the Bank will have a perfected, first priority
secutity interest in such Collateral upon execution by such third party of a control agreement in
form and substance satisfactory to the Bank and (i) when UCC financing statements in the
appropriate form are filed in the appropriate offices, the securily interest granted hereunder will
constitute a perfected securily interest to the extent that a securily interest may be perfected by
filing pursuant ic the Code, prior to ali liens and rights of others;

the Pledgor has full power and authority to enter into this Agreement and o pledge the Collateral
hereunder and except for the filing of UCC financing statements, no registration, recordation or
fiting with any governmental body, agency or official is required in connection with the execution
or delivery hereof or is necessary for the validity or enforceability thereof or for the perfection or
due recordation of the securily interest granted hersunder or for the enforcement thereof;

as to Collateral, if any, comprised of deposit accounts, the Pledgor has delivered to the Bank
every certificate of deposit inciuded in the Collateral, duly ehdorsed to the Bank and every
passboo& or other document or instrument evidencing or comprising the Collateral; and

as fo Collatera I, if any, comprised of securities:

(i) the Pledgor shall, upon the request of the Bank, cause the issuer of any
uncertificated securities to issue ceriificaies with respect therefo;

(iy  the Pledgor shall, upon the request of the Bank, cause any certificated securities to
be Issued in the name of the Bank, as pledges;

{iily  the Pledgor shall not cause or permit any certificated securities to be converted to
uncertificated securities;

{ivy the Piedgor shall not, without the Bank's prior written consent, file any affidavit for
replacement of lost stock certificates or bonds; and

{v) the Pledgor shall not vote the Collateral in favor of or consent to any resolution
which might impose any resirictions upon the saile, fransfer or disposition of the
Collateral; result in the issuance of any additional shares of stock of any class; vest

additional powers, privileges, preferences or priorities fo any other class of stock; or
adversely affect the rights of the Bank hereunder;

T e o

{vi} all shares of capitai stock identified in any Schedule fo
beneficially owned by the Pledgor, have been duly authorized ar



paid and non-assessable, and are subject to no option fo purchase or similar right of any
person. The Pledgor is not and will not become a party to or otherwise bound by any
agreement (including without limitation any voling agreement}, other than the Loan
Documents, which restricts In any manner the rights of any present or future holder of
any Collateral with respect thereto.

5. Power of Altorney. The Pledgor hereby irrevocably constitutes and appoints the Bank as the
Pledgor's true and lawful attomey, with full power of substitution at the sole cost and expense of the
Pledgor but for the sole benefit of the Bank, to endorse in favor of the Bank any of the Coliaterai; execute
and deliver insfruments of assignment and/or orders for withdrawal; cause the transfer of any of the
Coilateral in such name as the Bank may, from time to fime, determine; cause the issuance of certificates
for book entry and/or uncertificated securities; provide nofification in connection with book eniry securities
or general intangibles and/or provide instructions to the issuers of unceriificated securities or securities
intermediaries, as necessary; o renew, extend or roll over any Collateral; and make demand and initiate
actions to enforce any of the Obligations. The Bank may take such action with respect fo the Coliateral
‘as the Bank may reasonably determine to be necessary io protect and preserve its interests in the
Collateral, The Bank shali alsc have and may exercise at any time all rights, remedies, powers, privileges
and discretion of the Pledgor with respect to and under the Collateral, provided, however, the Bank shall
have no right uniil an Event of Defauit has occurred to exercise any voting rights available to the Piedgor
at any time the Collateral is heid by the Bank solely as pledgee hereunder. Except as limited above, all
the rights, remedies, powers, privileges and discretion included in this paragraph may be exercised by the
Bank whether or not any of the Obligations are then due and whether or not an Event of Default has
occurred. All powers conferred upon Bank by this Agreement, being coupled with an interest, shall be
irrevocable untl this Agreement terminates in accordance with its ferms, all Obligations are irevocably
paid in full and the Collateral is released. The power of attorney shall not be affected by subsequent
disability or incapacity of the Pledgor. The Bank shall not be liable for any act or omission to act pursuant
to this Paragraph except for any act or omissiorn to act which is caused by the Bank's gross negligence or
willful misconduct.

6. Furiher Assurances. The Pledgor will from time io thme execute and deliver to the Bank such
documents, and take or cause to be taken, ali such cther further action, as the Bank may request in order
to effect and confirm or vest more securely in the Bank all rights contemplated by this Agreement
{including, without limitation, to correct clerical errors) or to vest more fully in, or assure fo the Bank the
securlty interest in, the Coliateral or fo comply with applicable statute or jaw. 7o the exient permitied by
applicable law, the Pledgor authorizes the Bank to file financing statements, continuation statements or
amendments, and any such financing statements, continuation statements or amendments may be filed
at any time in any jurisdiction.. The Bank may at any time and from fime to time file financing statements,
continuation statements and amendments thereto which contain any information required by Articie 9 of
the Code for the sufficiency or filing office acceptance of any financing statement, continuation statement
or amendment, inciuding whether the Pledgor is an organization, the type of crganization and any
organization identification number issued to the Pledgor. The Pledgor agrees fo furnish any such
information fo the Bank promptly upon request. In addition, the Pledgor shall at any time ard from time fo
time take such steps as the Bank may reasonably request for the Bank (i) to obtain an acknowledgment,
in form and substance satfisfactory io the Bank, of any bailee having possession of any of the Collateral
that the bailee holds such Collateral for the Bank, (i} to obtain "control* of any Collateral comprised of
investment property or deposit accounts {as such terms are defined in the Code), with any agreements
establishing control to be in form and substance safisfactory to the Bank, and (iii) otherwise to insure the
continued perfection and priotity of the Bank's security interesi in any of the Collateral and the
preservation of its rights therein. The Pledgor hereby constitutes the Bank its attorney-in-fact tc exscute
and file all filings required or so requested for the foregoing purposes, sk acts of such attorney being
hereby ratified and confirmed; and such power, being coupied with an interest, shail be irevocable until
this Agreement terminates in accordance with its terms, all Obligations are irrevocably paid in full and the
Collateral is released.

- P R R . 11 v omd Al a e i [2 28 D E
f. Deiguil. i an bvent of Defaull shall COCW, &1 i€ Sissioh of the Bank, sl AM’"’W ions shall

become immediately due and payable without notice or demand, except W1th respect to Obl ligations




payable on demand, which shall be due and payabie on demand, whether or not an Event of Default has
occurred,

The Bank is hereby authorized, at its election, after an Event of Default or afier demand, without
any further demand or notice except to such exdent as nofice may be required by applicable iaw, to sell or
otherwise dispose of all or any of the Collateral at public or private sale and/or enforce and collect the
Collateral {including, without limitation, the liquidation of deposit accounts, debt instruments or securifies
and the exercise of conversion rights with respect to converiible securities, whether or not such
instruments or securities have matured and whether or not any penaities or other charges are imposed on
account of such action); and the Bank may also exercise any and all other rights and remedies of a
secured party under the Code or which are otherwise ascorded fo it by applicable law, all as the Bank
may determine. If notice of a sale or other action by the Bank is required by applicable faw, the Pledgor
agrees that ten (10) days' writen notice to the Pledgor, or the shortest period of writien notice permitted
by law, whichever is smaller, shafl be sufficient notice; and that to the extent permitted by law, the Bank,
its officers, attorneys and agenis may bid and become purchasers at any such sale, if public, and may
purchase at any private sale any of the Coliateral that is of a fype cusiomarily sold on a recognized
market or which is the subject of widely distributed standard price quotations. Any sale {public or private)
shall be free from any right of redemption, which the Pledgor hereby waives and releases. No purchaser
at any sale (public or private) shall be responsible for the zpplication of the purchase money. Any
balance of the net proceeds of sale remaining after paying all Obligations of the Pledgor fo the Bank shall
be returned io the Pledgor or to such other party as may be legally entitled thereto; and if there is a
deficiency, the Pledgor shall be responsible for the same, with interest. The Pledgor acknowledges that
any exercise by the Bank of the Bank's rights upon default may be subject to compliance by the Bank with
any statute, reguiation, ordinance, directive or order of any Federal, state, municipal or other
governmental authority, and rnay impose, without limitation, ahy of the foregoing restricting the sale of
securities. The Bank, in its sole discretion at any such sale, may restrict the prospective bidders or
purchasers as to their number, nature of business and Investtment intentions, and may impose, without
imitation, a requirement that the persons making such purchases represent and agree, io the satisfaction
of the Bank, that they are purchasing the Coliateral for their own accounti, for investment, and not with a
view to the distribution or resale therecf. The proceeds of any collection or of any saie or disposition of
the Collateral held pursuant to this Agreement shall be applied towards the Obligations in such order and
manner as the Bank determines in its sole discretion, any statute, custom or usage io the contrary

notwithstanding.

8. Safe Custody and Exclusivity. The Bank shall have no duty as to the Collaterat or protection of
the Collateral or any income or distribution thereon, beyond the safe custody of such of the Collateral as
may come into the possession of the Bank, and shall have no duty as to the preservation of rights against
prior parties or any other rights periaining thereto. The Bank's Rights and Remedies {as defined herein)
may be exercised without resort or regard o any other source of satisfaction of the Obligations.

g. Indemnification. The Pledgor shall indemnify, defend and hold the Bank and its directors,
officers, employees, agents and aitorneys (each an "Indemnitee”) harmiess of and from any claim brought
or threatened against any indemniiee by the Pledgor, any guarantor or endorser of the Obligations, or
any other person {as well as from attorneys’ reasonable fees and expenses in connection therewith) on
account of the Bank's relationship with the Pledgor, or any guarantor or endorser of the Obligations (each
of which may be defended, compromised, setfled or pursued by the Bank with counsel of the Bank's
election, but at the expense of the Pledgor), except for any claim arising out of the gross negiigence or
willful misconduct of the Bank. The within indemnification shall survive payment of the Obligations,
and/or any termination, release or discharge executed by the Bank in favor of the Pledgor.

10. Waivers. The Pledgor waivas notice of infent to accelerate, notice of acceleration, notice of
nonpayment, demand, presentment, protest or notice of protest of the Obligations, and ali other nofices,
consents fo any renewals or extensions of time of payment thereof, and generaliy waives any and all
suretyship defenses and defenses in the nature thereof. No course of dealing and no delay or omission
of the Bank In exercising or enforcing any of its rights, powers, privileges, remedies, immunifies or

discretion (ali of which are hereinafter coliectively referred to as the "Bank's Rights and Remedies")




hereunder or under appiicable law shail constitute a waiver thereof, and no waiver by the Bank of any
default of the Pledgor hereunder or of any demand hereunder shall operate as a waiver of any other
defaulf hereunder or any other demand hereunder. No term or provision hereof shall be waived, altered
or modified except with the prior written consent of the Bank, which consent makes explicit reference io
this Agreement. Except as provided in the preceding sentence, no other agreement or iransaction, of
whatsoever nature, entered into between the Bank and the Pledgor at any time (whether before, during or
after the effective date or term of this Agreement) shall be construed in any particular way as a waiver,
modification or limitation of any of the Bank's Righis and Remedies under this Agreement {nor shall
anything in this Agreement be construed as a waiver, modification or limitation of any of the Bank's Rights
and Remedies under any such other agreement or fransaction) but all the Bank's Rights and Remedies
not only under the provisions of this Agreement but alsc under any such other agreement or fransaction
shall be cumulative and not afternative or exciusive, and may be exercised by the Bank at such time or
fimes and in such order of preference as the Bank in its sole discretion may determine. The Pledgor
further waives any and all rights and defenses that the Pledgor may have because the underlying debt is
secured by real properiy: this means, among other things, that: (1) Bank may collect from the Pledgor
without first foreciosing on any reai or personal properiy collateral pledged by the underlying dsbior: {2j if
Bank forecloses on any real property coliaterai pledged by the underlying debtor, then (A) the amount of
the debt may be reduced only by the price for which that collateral is sold at the foreclosure sale, even if
the collateral is worth more than the sale price, and (B) Bank may collect from the Pledgor aven if Bank,
by foreclosing on the real property coilateral, has destroyed any right the Pledgor may have fo collect
from the underlying debtor. The foregoing senience is an unconditional and rrevocable waiver of any
rights and defenses the Pledgor may have because the underlying debt is secured by real properiy.
These rights and defenses being waived by the Pledgor include, but are not limited fo, any rights or
defenses based upon Section 580a, 580b, 580d or 726 of the California Code of Civil Procedure, Without
limiting the generality of the foregoing or any other provision hereof, the Piedgor further expressly waives
to the extent permitted by law any and all righis and defenses, including without limitation any rights of
subrogation, reimbursement, indemnification, and contribufion, which might otherwise be available to
Pledgor under California- Civil Code Sections 2822, 2787 fo 28585, inclusive, 2899 and 3433, or under
Celifornia Code of Civil Procedure Sections 580z, 580b 580d and 7286, or any such section.

11. Severability. If any prcvision of this Agreement or porticn of such provision or the application
thereof 1o any person or circumsiance shall to any extent be held invalid or unenforceable, the remainder
of this Agreement {or the remainder of such provision) and the application thereof to other persons or
circumstancas shali not be affected thereby.

12. Counterparts. This Agreement may be executed in fwo or more counterparts, each of which shall
be an original, but all of which shall constitute but one agreement.

13. Complete Agreement. This Agreement and the other Loan Documents constitute the entire
agreement and understanding between and among the parties herete relating to the siibject matter
hereof, and supersedes, all prior proposals, negotliations, agreements and understandings among the
parties hereto with respect fo such subject matter.

14. Binding Effect of Agreement. This Agreement shalfl be binding upon and inure to the benefit of
the respective heirs, executors, administrators, legal representatives, successors and assigns of the
parties hereto, and shai: remain in full force and effect (and the Bank shall be entitied to rely thereon) until
released in writing by the Bank. The Bank may transfer and assign this Agreement and deliver the
Collateral to the assighee, who shall thereupon have all of the Bank's Rights and Remedies; and the
Bank shall then be relieved and discharged of any responsibi[ity or liability with respect {o this Agreement
and the Collateral. Except as expressly provided herein or in the other Loan Documents, nothing,

aynrossed or impliad i infendead in confer unon any nar‘-\/ other than the narties hereto. any richts
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remedies, obligations or liabilities under or by reason of this Agreement or the other Loan Documents.

15, Nefices. Any notices under or pursuant to this Agreement shall be deemed duly received and

s d Lo e : ; -
affective if deliverad in hand to any officer or agent of the Pladgor or Bank, or ¥ mailed by registered or

certified mail, return receipt requeéted, addressed to the Pledgor or Bank at the address set forth in this
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Agreement or as any party may from time to fime designate by written notice {o the other party.

16. Reproductions. This Agreement and all documents which have been or may be hereinafter
furnished by Pledgor to the Bank may be reproduced by the Bank by any photographic, photostatic,
microfiim, xerographic or simiilar process, and any such reproduction shall be admissible in evidence as
the original itself in any judicial or administrative proceeding (whether or not the ofiginal is in existence
and whether or not such reproduction was made in the regular course of business).

17. Governing Law. This Agreement is intended fo take effect and has been executed or completed
andfor is to be performed in California, and it and all transactions thereunder or pursuant thereto shall be
governed as 1o interpretation, validity, effect, rights, duties and remedies of the parties thereunder and in
all other respects by the laws of California.

18, Civil Code Section 2822, In the event that at any time, a surety is Hable upon only a portion of the
Piadgor's obligations under the Loan Documents and the Pledgor provides partial safisfaction of any such
obligation(s), the Pledgor hereby waives any right it would otherwise have, under Section 2822 of the
California Civit Code, fc designate the portion of the obligations fo be satisfled. The designation of the
portion of the obligation {o be satisfied shali, io the extent not expressly made by the terms of the Loan
Documents, be made by the Bank rather than the Pledgor.

19. Jurisdiction and Venue, The Pledgor irrevocably submits to the nonexclusive jurisdiction of any
Federal or siate court sitting in California, over any sul, action or proceeding arising out of or relating to
this Agreement. The Pledgor irrevocably waives, to the fullest extent it may effeciively do so under
applicable law, any objection it may now or hereafter have to the laying of the venue of any such sult,
action or proceeding brought in any such court and any claim that the same has been brought in an
inconvenient forum. The Pledgor hereby consenis ic process being served in any such sult, acfion or
proceeding (i} by the malling of a copy thereof by registered or ceriified mail, postage prepaid, return
receipt requested, to the Pledgor’'s address set forth herein or such other address as has been provided
in writing to the Bank and (i) in any other manner permitted by law, and agrees that such service shall in
every respect be deemed effective service upon the Pledgor.

20. Arbitration. THE PARTIES AGREE TO ATTEMPT IN GOOD FAITH TO RESOLVE ANY
DISPUTES WHICH MAY ARISE AMONG THEM IN CONNECTION WITH THE INTERPRETATION OR
ENFORCEMENT OF THE PROVISIONS OF THIS AGREEMENT, OR THE APPLICATION CR VALIDITY
THEREOF. IN THE EVENT THAT ANY DISPUTE CANNOT BE SO RESOLVED, AND UNLESS THE
RELIEF SOUGHT REQUIRES THE EXERCISE OF THE EQUITY POWERS OF A COURT OF
COMPETENT JURISDICTION, SUCH DISPUTE SHALL BE SUBMITTED TO ARBITRATION. SUCH
ARBITRATION PROCEEDINGS SHALL BE HELD IN THE COUNTY CF SANTA BARBARA,
CALIFORNIA, IN ACCORDANCE WITH THE ARBITRATION PROVISIONS OF THE CALIFORNIA
CODE OF ClVIL PROCEDURE. THIS AGREEMENT TO ARBITRATE SHALL BE SPECIFICALLY
ENFORCEABLE. ANY AWARD RENDERED IN ANY SUCH ARBITRATION PROCEEDINGS SHALL BE
FINAL AND BINDING ON EACH OF THE PARTIES HERETO, AND JUDGEMENT MAY BE ENTERED
THEREON IN ANY COURT OF COMPETENT JURISDICTION. THE FOREGOING AGREEMENT TCO
ARBITRATE DOES NOT LIMIT THE RIGHT OF ANY PARTY TO {1} FORECLOSE AGAINST REAL CR
PERSONAL PROPERTY COLLATERAL; (i} EXERCISE SELF-HELP REMEDIES RELATING TO
COLLATERAL OR PROCEEDS COF COLLATERAL SUCH AS SETOFF OR REPOSSESSION; OR (lil)
OBTAIN PROVISIONAL OR ANCILLARY REMEDIES SUCH AS REPLEVIN, INJUNCTIVE RELIEF,
ATTACHMENT OR THE APPOINTMENT OF A RECENER, BEFORE DURING OR AFTER THE
PENDENCY OF ANY ARBITRATION PROCEEDING. THIS EXCLUSION DOES NOT CONSTITUTE A
WAIVER OF THE RIGHT OR OBLIGATION OF ANY PARTY TO SUBMIT ANY DISPUTE TO
ARBITRATION HEREUNDER, INCLUDING THOSE ARISING FRCM THE EXERCISE OF THE

ACTIONS DETAILED IN THE FOREGOING CLAUSES (1), (i) AND (Hi}.



Executed and dated October 29, 2607.
Pledgor:

Tw, Merschel, individually

Accepted: Pacific Capitat Bank, N.A.

T

By: /5
Name:#
Title:

enior Relationshi
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1.

SCHEDULE A

Pledged Collateral
Deposit Account No. 101435493 with the Bank limited to $2,500,000.00 plus all inferest which

~ accrues thereon.
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UNLIMITED GUARANTY

TO: Pacific Capitali Bank, N.A., a national banking association, doing business as First
National Bank of Central California (the "Bank™)

RE: Pend Orellie Bonner bevélopment, LLC, a Nevada limited lability company (the
"Borrower™) : :

To induce the Bank fo make or continue fo make loans, advances, or grant other financial
accommodations o the Borrower, in consideration thereof and for loans, advances or financial
accommodations hereicfore or hereafter granted by the Bank to or for the account of the Borrower, the
undersighed Chip L. Bowlby (ihe "Guarantor”) absolutely and unconditionally guarantees the full and
punctuat payment fo the Bank of all sums which may be presently due and owing and of all sums which
shall in the future become due and owing to the Bank from the Borrower, whether direct or indirect,
whether as a borrower, guarantor surety or otherwise, including; without limitation, interest, atforneys’
fees and other amounts accruing after the filing of a petition in bankruptcy by or against Borrower,
noiwithstanding the discharge of Borrower from such obligations, together with all costs and expenses
incurred by the Bank in connection with such obligations, this Unlimited Guaranty (this "Guaranty”) and
the enforcement thereof, and aiso guarantees the due performance by the Borrower of all its obligations
under all other present and future contracts and agreements with the Bank, inciuding, without limitation,
all rate swap transactions, basis swaps, forward rate transactions, commodity swaps, commodity options,
equity or equity index swaps, equity or equity index options, bond options, interest rate options, foreign
exchange transactions, cap fransactions, floor transactions, collar fransactions, forward transactions,
currency swap transactions, cross-currency rate swap transactions and currency options. This is 2
guaranty of payment and not collection.

Guarantor also agrees:

(1} to indemnify and hold the Bank and its direciors, officers, employees, agents and attorneys

harinless from and against all claims, obligations, demands and liabilities, by whomsoever
asseried, and against ali losses in any way suffered, incurred or paid as a result of or in any
way arising out Of or following or conseguential to fransactions with the Borréwer, except for any
claim arising out of the gross negligence or willfui misconduct of the Bank. Without limiting the
generality of the foregoing, Guarantor hereby expressly waives any and all benefits or defenses
which otherwise might be available to Guaranior under Califarnia Civil Code Sections 2789,
2808, 2808, 2810, 2815, 2819, 2820, 2821,2822, 2838, 2838, 2845, 2849, 2850, 2889 and
3433. Guarantor further waives all rights and defenses Guarantor may have because the
obligations guaranteed hereby are secured by real property. This means, among other things
that the Bank may collect from Guarantor without first foreclosing on any real or personal prcperty
collateral pledged by the Borrower and if the Bank forecloses on any real property coliateral, (i) the
amount of the obligations guaranteed hereby may be reduced only by the price for which that
collateral is sold at the foreclosure sale, even if the collaters! is worth more than the sale price and
(i) the Bank may collect from Guarantor even if the Bank, by foreclosing on the real propery
collateral, have destroyed any right Guarantor may have to collect from the Borrower. This is an
unconditional and irrevocable walver of any rights and defenses Guarantor may have because the
obligations guaranteed hereby are secured by real property. These rights and defenses include,
but are not limited to, any rights or defenses based upon Se"tlons 580a, 580b, 580d or 726 of the
California Code of Civil Procedure. Guarantor further waives all rights and defenses arising out of
an election of refnedies by the Bank, even though that election of remedies, such as a non-judicial
foreclosure with respect to security for a guaranteed obligation, has destroyed Guarantor's rights of
subrogation and reimbursement against the Borrower by the operation of Secticn 5804 of the
California Code of Civil Procedure or otherwise;



{2)

{3)

(4)

%)

(6)

{7

(8)

9)

{10)

(11)

that this Guaranty shall not be impaired by any modification, supplement, extension, renewal or
amendment of any contract or agreement to which the parties thereto may hereafter agree, nor
by any modification, increase, release or other alteration of any of the obligations hereby
guaranteed or of any security therefor, nor by any agreements or arrangements whatsoever
with the Borrower or anyone else, all of which may be done without notice to or consent by the

Guarantor;

that the liability of the Guarantor hereunder is direct and unconditional and due immediately
upon default of the Borrower without demand or notice and without requiring the Bank first to

resort to any other right, remedy or security;

that Guarantor waives its rights of subrogation, reimbursement, indemnification and
coniribution, any right of recourse to security for the debts and obligations of the Borrower to the
Bank and any other rights and defenses that are or may become available to Guarantor,
including without limitation, under California Civil Code Sections 2787 to 2855, inciusive, and
California Code of Civil Procedure Sections 580a, 580h, 580d, or 728, and any successor
Sections; and acknowledges thai such a waiver is intended by Guarantor o be effective fo the
maximum extent permitted by California Civil Code Section 2856 and other applicable law;

that the tiability of the Guarantor is unlimiied and shall be jO‘ii"It and several with the liabilities of
any other guarantors;

that if the Borrower or the Guarantor or any other guarantor should at any time become
insolvent or make a general assignment, or’if a petition in bankruptcy or any insolvency or
reorganization proceedings shall be filed or commenced by, against or in respect of the
Borrower or the Guarantor, or any other guarantor of the obligations guaranteed hereby, any
and all obligations of the Guarantor shall be immediately due and payable without notice;

that the Bank’s books and records show?ng the account between the Bank and the Borrower
shail be admissible in any action or proceeding, shall be binding upon the Guaranior for the
purpose of establishing the items therein set forth and shali constitute conclusive proof thereof,

that this Guaranty is, as to the Guarantor, a continuing Guaranty that shall remain effective
under successive transactions untii expressly terminated as hereinafter provided;

that this Guaranty may be terminated as to the Guarantor only by giving the Bank Sixty(60)
days’ priof writlen notlice by registered or ceriified mall, and thereupon this Guaranty shall
terminate with respect to Guarantor only at the expiration of said Sixty(60) day period, which
shall then be the effective date of termination, and that such termination shall be applicable only
to transactions having their inception after the effective date of termination and shall not affect
rights and obligations arising out of transactions or indebtedness or extensions or renewals
thereof having their inception prior to such date, including renewals, extensions, modifications
and refinancings of such prior fransactions, or arising out of extensions of credit made pursuant
to a commitment previously made by the Bank;

that the death of Guarantor shall niot effect the termination of this Guaranty as to Guarantor
providing, that in any event within Sixty (60) days &fter the death of the Guarantor, Borrower or
ary suiviving guarantor shall provide to the Bahk evidence that the estate of the Guaranior
confirms its obligations to the Bank under this Guaranty;

that termination, release or limitation of any guaranty of the obligations guaranteed hereby by
any other guarantor shall not affect the continuing Habillity hereunder of the Guarantor;



(12)

(13)

that nothing shall discharge or satisfy the liability of the Guaranior hereunder except the full
indefeasible payment and performance of all of the Borrower's debts and obligations o the

Bank with interest and costs of collection;

that this Guaranty shall not be affected by the illegality, invalidity or unenforceability of the
obligations guaranteed, by any fraudulent, illegal or improper act by the Borrower, t_.he iegal
incapacity or any other defense of the Borrower, the Guarantor or any other person obligated to

" the Bank consequentiai to transactions with the Botrower nor by the invalidation, by operation of

(14)

{15)

(16)

LD

(18)

(19)

law or otherwise, of all or any part of the obligations guaranteed hereby, including but not fimited
to any interest accruable on the obligations guaranteed hereby during the pendency of any
bankruptcy or receivership proceeding of the Borrower nor any mere personal disability of the
Borrower though the disability be such as to make the contract void against the Borrower;

that any and ail present and future debts and obligations of the Borrower {o Guarantor are
hereby waived and postponed in favor of and subordinated to the full indefeasible payment and
performance of all present and future debts and obligations of the Borrower to the Bank;

the Guarantor hereby grants to the Bank a continuing lien and security interest in all deposits or

- other sums at any time credited by or due from the Bank to the Guarantor and any property of
_ the Guarantor at any fime in the possession of the Bank whether for safekeeping or otherwise,

or in transit o or from the Bank (regardless of the reason the Bank had recaived the same or
whether the Bank has conditionally released the same) as secuiity for the full and punctual
payment and performance of ali of the obligations guaranteed hereby, and such deposits and
other sums may be applied or set off against such obligations at any fime, whether or not such
are then due, whether or not demand has been made and whether or not other coilateral is then

availabie to the Bank;

that if at any time payment of all or any part of the obligations guaranieed hereunder is
rescmded or otherwise must be restored by the Bank to the Borrower or fo the creditors of the
Borrower or any representative of the Borrower or representative of the Borrower's creditors as
a voidable preference or fraudulent transfer. or conveyance upon the insolvency, bankrupicy or
reorganization of the Bortower or the Guarantor, or {0 the creditors of the Guarantor or any
representative of the Guarantor or representative of the creditors of Guarantor upon the
insolvency, bankruptcy or reorganization of the Guarantor or otherwise, this Guaranty shall
contintue to be effective or be reinstated, as the case may be, as though siich payments had not
been made; and shail survive as an obligation of the Guarantor, and shatll not be discharged or
satisfied by said payment or payments, notwithstanding the return of the origihal of this
Guaranty to the Guarantor or fo the 80rrower or any other apparent termmation of Guarantor's
obligations hereunder;

that any rights and remedies available to the Bank under this Guaranty are cumulative, and not
exclusive of any rights and remedies otherwise avaliable {o the Bank at law or in equity;

that the Bank’s delay or omission in exercising any of the Bank’s rights and remedies shall not
constitute a waiver of these rights and remedies, nor shall the Bank's waiver of any right or
remedy operate as a waiver of any other right or remedy available fo the Bank. The Bank’s
waiver of any right or remedy on any one occasion shall not be considered a waiver of same on
any subsequent ocoasion, nor shall this be considered 1o be a continuing walver;

that this Guaranty incorporates all discussions and negotiations between the Bank and the
Guarantor concerning the guaranty and indemnification provided by the undersigned hereby,
and that no such dsscuss;ons or negotiations shall limit, modify, or otherwise affect the
provisions hereof, there are no preconditions to the effectiveness of this Guaranty and that no

provision hereof may be altered, amended, waived, canceled or modified, except by a written

instrument executed and acknowledged by the Bank’s duly authorized officer;
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(20) that this Guaranty and all documents which have been or may be hereinafter furnished by the
Guarantor to the Bank may be reproduced by the Bank by any photographic, photostatzc:
microfilm, xerographic or similar process, and that any such reproduction shall be admissible in
evidence as the original itself in any judicial or administrative proceeding (whether or not the

“original is in existence and whether or not such reproduction was made in the regular course of

business); and

(21) that the Guarantor shall deliver to the Bank simultaneously herewith and by June 30th in any
year and upon request therefor, personal financial statements addressed to the Bank in form
satisfactory to the Bank, and the Guarantor represents and warrants the accuracy of any
information contained therein and that so long as this Guaranty remains in effect, Guarantor
shall provide the Bank with coples of Guaranior's filed Federal tax returns including alf
schedules and K-1's for the prior year by Octoher 31° or copy of extension within 20 days of
April 15th each such year or such cther date appraved by the Bank.

Guarantor waives: "mtxce of acceptance hereof, presentment and protest of any instrument and
notice thereof, notice of default and all other notices to which the Guarantor might otherwise be entitied;
and any and all defenses, including without iimitation, any and all defenses which the Borrower or any
other party may have to the fullest extent permitted by law, any defense to this Guaranty based on
impaimnent of collateral or on suretyship defenses of every type; any right to exoneration or marshaling.

To the extent that it lawfully may, Guarantor hereby further agrees not to invoke any law relating to
the marshaling of collateral which might cause delay.in or impede the enforcement of the Bank's rights
under this Guaranty or otherwise respecting the guaranteed obligations, and to the extent that it iawfully
may do so, the Guarantor hereby irrevocably waives the benefits of all such laws. Except as otherwise
provided by applicable law, the Bank shall have no duty as fo the collsction or protection of any collateral,
if any, securing the guaranteed obligations beyond the safe custody thereof. .

Guarantor will from time to time execute and deliver to the Bank, and take or cause o be taken, all
such other further action as the Bank may request in order fo effect and confirm or vest more secursly in
the Bank all the rights contemplated in this Guaranty (including, without limitation, to correct clerical
errors) or respecting any of the obfigations guaranteed hereby or to comply with applicable statute or law.

This Guaranty, all acts and transactions hereunder, and the rights and obligations of the parties
hereto shall be governed, consfrued and interpreted according fo the laws of the State of California, shali
be binding upon the heirs, executors, administrators, successors and assigns of the Guarantor and shaif
inure to the benefit of the Bank's successors and assigns.

If any provision of this Guaranty is found to be invalid, legal or unenforceable, the validity of the -

remainder of the Guaranty shall not be affected.

Guarantor irrevocably submits to the nonexclusive jurisdiction of any Federal or state court sitting in
California, over any suit, action or proceeding arising out of or relating to this Guaranty. Guarantor
irrevocably waives, to the fullest extent it may effectively do so under applicable jaw, any objection it may
now or hereafter have to the laying of the venue of any such suit, action or proceeding brought in any
such court and any claim that the same has been brought in an inconvenient forum. Guarantor hereby
consents to any and all process which may be served in any such sult, action or proceeding, (i} by mailing
a copy thereof by registered and certified mail, postage prepaid, retumn recespt requested, fo the
Guarantor's address shown below or as notified fo the Bank and (i) by serving the same upon the
Guarantor in any other manner otherwise permitted by law, and agrees that such service shall in every

respect be deemed effective service upon the Guarantor.
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Executed and dated Cctober 29, 2007.

Guarantor:

Chip 1 Bowiby_Ddividually

Address: 6909 8. McCarran Blvd, #1010
Reno, Nevada
89509
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PLEDGE AGREEMENT

This AGREEMENT is entered into as of October 28, 2007, between Chip L. Bowlby, an
individual, with an address of 6900 S. McCarran Bivd. #1010, Reno, NV 88509 (the "Pledgor”) and
Pacific Capital Bank, N.A., a national banking association, doing business as First National Bank of
Central Californiz with an address of c/o Loan Seivices, PO Box 80654, Santa Barbara, Cslifornia

93160-0854 {the "Bank"}.

1. Pledge. In consideration of the Bank’s extending credit and other financial accommodations to or
for the benefit of the Pledgor, whather evidenced by notes or not, the Pledgor hereby grants to the Bank a
security interest in, a lien on and pledge and assignment of the Collateral (as hereinafter defined). The
security inferest granted by this Agreement is given to and shall be heid by the Bank as security for the
payment and performance of ali Obligations. (as hereinafier defined), including without limitation, alf
obligations of the Pledgor fo the Bank respecting that certain Unlimited Guaranty, dated October 29,
2007 by Chip L. Bowlby in favor of the Bank pursuant to which Chip L. Bowlby guaranteed all of the
obligations of Pend Oreille Bonner Development, LLC fo the Bank (the "Guaranty”; and collectively,
along with all other agreements, documents, ceriificates and instruments delivered in connpection
therewith, the "Loan Documents"), including without limitation, respecting that certain Revolving Term
Nofte, dated October 29, 2007, by Pend Oreille Bonner Development, LLC in favor of the Bank in the
original principal amount of $5,000,000.08, and any substitufions, modifications, extensions or
amendments to any of the Loan Documents. The Bank shalt have the unrestricted right from time fo time
to apply (or to change any appiication already made of) the proceeds of any of the Collateral fo any of the

Obligations, as the Bank in its scle discretion may determine.

2. Definitions. The following definitions shall apply:

(a) "Codef’ shall mean the Uniform Commercial Code in effect in California, as amended from time to
time.

(b} "Cotlateral" shall mean all the Pledgor's present and future right, #itle and interest in and to any

and all of the properly listed on Schedule A attached hereto, any additional property which may at
any time and from fime to time be delivered by or on behalf of the Pledgor to the Bank to be heid
pursuant to this Agreement, all bocks, records, and papers relating o the foregoing, and all
proceeds of the foregoing, i’ncluding, without limitation, all deposit accounis and all cash,
securities, instruments, promzssory notes or other property at any time and from time to time
receivable or otherwise disiributed in respect of or in exchange for any of or all of the foregoing.

{c) “Event of Defauli" shall mean the occurrence of any one or more of the following events:

(I} default of any fiability, obligation, covenant or undertaking of the Pledgor or any
guarantor of the Obligations to the Bank, hereunder or otherwise, including, without
limitation, failure to pay in full and when due any instaliment of principal or interest or
defauit of the Pledgor or any guarantor of the Obligations under any other Loan
Document or any other agreement with the Bank continuing for 10 days with respect fo
the payment of money or continuing for 30 days with respect to any other default;

{iiy faillure of the Ple or any guarantor of '
collateral security value satisfactory to the Bank continuing for 30 days;

(i)  default of any material Bability, obligation or undertaking of the Pledgor or any

guaranter of the Dbligatione to any othar narly continuing for 20 dayvs;



(iv) if any statement, representation or warranty heretofore, now or hereafter made by
the Pledgor or any guarantor of the Obligations in connection with this Agreement or in
any supporting financial statement of the Pledgor or any guarantor of the Obligations
shall be determined by the Bank to have been false or misleading in any materiai respect

when made;

(v) if the Pledgor or any guarantor of the Obligations is a corporation, trust, partnership
or limited liability company, the liquidation, termination or dissolution of any such
organization, or the merger or consolidation of such organization into another entity, or its
teasing to carry on actively its present business or the appointment of a receiver for its

property;

(vi) the death of the Pledgor or any guarantor of the Obiigations and, if the Pledgor or
any guarantor of the Cbligations is 2 partnership or limited liability company, the death of
any partner or member;

(vi) the institution by or against the Pledgor or any guarantor of the Obligations of any
proceedings under the Bankruptcy Code 11 USC §101 et seq. or any other law in which
the Pledgor or any guarantor of the Obligations is alleged to be insolvent or unable to pay
its debts as they mature, or the making by the Pledgor or any guarantor of the
Obligations of an assignment for the benefit of creditors or the granting by the Pledgor or
any guarantor of the Obligations of a frust mortgage for the benefit of creditors;

{vii) the service upon the Bank of a writ in which the Bank is named as frustee of th
Pledgor or any guarantor of fhe Obligations; :

(ix) ajudgment or judgments for the payment of money shali be renderad against the
Pledgor or any guarantor of the Obligations, and any such judgment shall remain
unsatisfied and in sffect for any period of thirty (30} consecutive days without a stay of
execution;

(x) any levy, lien {including mechanics lien), seizure, attachment, execution or similar
process shall be issued or levied on any of the property of the Pledgor or any guarantor
of the Obligations;

(xi) the termination or revocation of any guaranty of the Gbligations; or

{xiiy thé occurrence of such a change in the condition or affairs (financial or otherwise)
of the Piedgor or any guaranior of the Obligations, or the occurrence of any other evert
or circumsiance, such that the Banlk, in its sole discretion, deems that it is insecure or
that the prospects for timely or full payment or performance of any obligation of the
Pledgor or any guaranior of the Obligations to the Bank has been or may be impaired.

"Loan Documents” shall mean this Agreement and all other agreements between the Bank and
the Pledgor.

“Obligation(s)" shall inciude without limitafion all loans, advances, indebtedness, notes, liabilities,
rate swap transactions, basis swaps, forward rate tansactions, commodily swaps, commodity
options, equity or equity index swaps, equity or equity index options, bond options, interest rate
options, foreign exchange transactions, cap transactions, fioor fransactions, collar fransactions,
forward fransactions, currency swap transacions, cross-currency rate swap transactions,
currency options and amounts, liguidated or unliquidated, owing by the Pledgor to the Bank at
any time, of each and every kind, nature and description, whether arising under this Agreement,
any of the Loan Documents or otherwise, and whether secured or unsecursd, direct or indirect
{that is, whether the same are due directly by the Filedgor {o fhe Bank or are due ndirectv by the
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Pledgor io the Bank as endorser, guarantor or other surety, or as obligor of obligations due third
persons which have been endorsed or assigned to the Bank, or otherwise), absolute or
contingent, due or to become due, now existing or hereafter contracted, including, without
limitation, payment when due of all amounts outstanding respecting any of the Loan Documents.
Said term shall also include all interest and other charges chargeable to the Pledgor or due from
the Pledgor to the Bank from time to time and all costs and expenses referred o in this

Agreament.

"Person” or "party” shall include individuals, parinerships, corporations, limited fiability companies
and all other entities. ‘

All words and terms used in this Agresment other than those specifically defined herein shalt

have the meahnings accorded to them in the Code.

3.

Costs and Expenses. The Pledgor shall pay to the Bank on demand any and all costs and

expenses (including, without limitation, reasonable attorneys’ fees and disbursements, court costs,

litigation and other expenses) incurred or paid by the Bank in establishing, maintaining, protecting or
enforcing any of the Bank's rights or the Obligations, including, without fimitation, any and all such costs
and expenses incurred or paid by the Bank in defending the Bank's security interest in, tifle or right to the
Collateral or in coflecting or attempting to collect or enforcing or attempting to enforce payment of the

Obligations.

4,
that

(@)

(d)

Representations, Warranties and Covenants. The Pledgor represents, warrants and covenanis

the Pledgor shall at the Pledgor's cost and expense execute all such instruments, documents and
papers, and will do all such acts as the Bank may request from time to time fo carry into effect the
provisions and infent of this Agreement, including, withoui fimitation, as applicable, the execution
of stock transfer orders and stock powers, endorsement of promissory notes, certificates of
deposit, passbooks and instruments, nofifications to obligors on the Coliateral, and all such other
acts as the Bank may request with respect to the perfection and protection of the security interest
granted herein and the assignment effected hereby and the Pledgor hereby authorizes the Bank
to take any of the foregoing actions without notice and without further approval of any kind;

the Pledgor has good and marketabie fitle to the Coliateral free and clear of any lien other than
the security interest grantad herein and the Pledgor shall keep the Coliateral free and clear of all
liens, encumbrances, aftachmenis, securily interests, pledges and charges, and it shali not sell,
lease, assign or otherwise dispose of, transfer or grant options with respect to, any Collateral;

the Pledgor shall deliver fo the Bank when received by the Pledgor, any item representing or
constituting any of the Collateral, inciuding, without limitetion, ali cash dividends, all stock
ceriificates whether now existing or hereafter recaived as a result of any stock dividends, siock
splits or otherwise, and all promissory notes, cerfificates of deposit, passbooks and instruments,
in each case in suifable form for transfer by delivery or accompanied by duly executed
instruments of transfer or assignment in blank. Any and ali Coliateral and cash, promissory
notes, certificates of deposit, passbooks and instruments, securities and other distributions of
property which are recelved by the Piedgor contrary to the provisions of this Agreement, shall be
held by the Pledgor in trust for the benefit of the Bank and shall be immediately delivered to the
Bank in the form so received {with any necessary sndorsement or instrument of transfer or

assignment);

the Pledgor, if a corporation or other entity, shall not change its name, state of organization
and/or registration or the location of its chief executive office or principal place of business, and if
an individual, his or her primary residence, except in each case upon not less than 30 days prior
wriiten notice o Bank; .
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)

(h)

(B

the Pledgor has not performed and wili not perform any acts which might prevent the Bank from
enforcing any of the terms of this Agreement or which would iimit the Bank in any such
enforcement and the Pledgor shall not exercise any right with respect {o the Collateral which
would dilute or adversely affect the Bank's rights in the Collateral. Other than financing
statements or other similar or equivalent documents or instruments with respect to the security
interests granted hereunder in favor of the Bank, no financing statement, mortgage, security
agreement or similar or equivalent document or instrument covering ait or any part of the
Collateral is on file or of record in any jurisdiction in which such filing. or recording would be
effective to perfect a lien on such Collateral. No Collateral is in the possession of any person
asserting any claim thereto or security interest therein other than the Bank or its designes uniess
such person has entered into a control agreement satisfactery o the Bank;

the security interesis granted hereunder constitute, under the Code, vaild security interests in all
Collateral, securing the Obligations and (i) upon the delivery of any of the Collateral to the Bank in
accordance herewith, the security interest in such Collateratl will be perfected, subject to no prior
lien and the Bank will have "control” (as defined in the Code} thereof, (i) with respect to
Collateral, if any, in the possession of a third party, the Bank will have a perfecied, first priority
security interest in such Collateral upon execution by such third party of a control agreement in
form and substance satisfactory fo the Bank and (i) when UGC financing statements in the
appropriate form are filed in the appropriate cffices, the securily inferest granted hereunder will
constitute a perfected security interest to the extent that a security interest may be perfected by
filing pursuant o the Code, prior fo all liens and rights of others;

the Pledgor has full power and authority to enter into this Agreement and to pledge the Coilateral
hereunder and except for the filing of UCC ﬁnancmg statements, no registration, recordation or
filing with any governmental boay, agency or official is required in connection with the execution
or delivery hereof or is necessary for the validity or enforceability thereof or for the perfection or
due recordation of the security interest granted hereunder or for the enforcement thereof;

‘as to Collateral, if any, comprised of deposit accounts, the Pledgor has delivered to the Bank

every certificate of deposit included in the Collateral, duly endorsed to the Bank and every
passbook or other document or instrument evidencing or comprising the Coliateral; and

as to Collateral, if any, comprised of securitiss:

(i) the Piedgor shal, upon the request of the Bank, cause the issusr of any
unceriificated securities to issue ceriificates with respect thereio;

(i)  the Pledgor shall, upon the request of the Bank, cause any ceriificated securities to
be issued in the name of the Bank, as pladgee;

(iiy  the Pledgor shall not cause or permit any cemf cated sscurities to be converted to
uncertificated securities;

(v) the Pledgor shall not, without the Bank's prior written consent, file any affidavit for
replacement of lost stock certificates or bonds: and

{v) the Piedgor shall not vote the Colateral in favor of or consent to any resolution
which might 1mpose any restrictions upoh the sale, transfer or disposition of the
Collateral; result in the issuance of any additional share= of stock of any class; vest
additional powers, privileges, preferences or priorities io any other class of stock; or
adversely affect the rights of the Bank hersunder;

] i shares of capital stock identified in any Schedule
ne aaay' owned uy’ the P& dth have been dul ¥y a authorized an
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paid and non-assessable, and are subject to no option to purchase or similar right of any
person. The Pledgor is not and will not become a party to or otherwise bound by any
agreement (including without fimitation any voting agreement), other than the Loan
Documents, which restricts in any manner the rights of any present or future holder of

any Collateral with respect thereto.

5. Power of Attomey. The Pledgor hereby irrevocably constitutes and appoints the Bank as the
Pledgor's frue and lawful attorney, with full power of substitution at the sole cost and expense of the
Pledgor but for the sole benefit of the Bank, to endorse in favor of the Bank any of the Collateral; execute
and deliver instruments of assignment and/or orders for withdrawal, cause the transfer of any of the
Collateral in stich name as the Bank may, from time to time, determine; cause the issuance of certificates
for book entry and/or uncertificated securities; provide notification in connection with book entry securities
or general intangibles and/or provide instructions to the issuers of uncertificated securities or securities
intermediaries, as necessary; to renew, extend or roli over any Collateral; and make demand and initiate
actions o enforce any of the Obligations. The Bank may iake such action with respect to the Collateral
as the Bank may reasonably determine to be necessary to protect and preserve its interests in the
Coliateral. The Bank shall also have and may exercise at any time all rights, remedies, powers, privilegas
and discretion of the Pledgor with respect to and under the Collateral, provided, however, the Bank shall
have no right until an Event of Default has occurred to exercise any voting rights available to the Pledgor
at any fime the Collateral is held by the Bank solely as pledgee hereunder, Except as limited above, all
the rights, remedies, powers, privileges and discretion included in this paragraph may be exercised by the
Bank whsther or not any of the Obligations are then due and whether or not an Event of Default has
occurred. All powers conferred upon Bank by this Agreement, being coupled with an interest, shall be
irrevocable until this Agreement terminates in accordance with its terms, ail Obligations are irrevocably
paid in full and the Collaterai is released. The power of atiorney shall not be affected by subsequent .
disability or incapacity of the Pledgor. The Bank shall not be liable for any act or omission o act pursuant
to'this Paragraph except for any act or omission o act which is caused by the Bank's gross negligence or
wiliful misconduct.

B. Further Assurances. The Pledgor will from fime to fime execute and deliver to the Bank such
documents, and fake or cause to be taken, all such other further action, as the Bank may request in ordsr
to effect and confirm or vest more securgly in the Bank all rights contemplated by this Agreement
(including, without limitation, to correct clerical errors} or to vest more fully in, or assuré to the Bank the
security interest in, the Collateral or 1o comply with applicable statute or law. To the extent permitied by
appiicable law, the Plaedgor authorizes the Bank o file financing statements, continuation staterments or
amendments, and any such financing statements, continuation statements or amendments may be filed .
at any time in any jurisdiction.. The Bank may at any time and from time tfo time file financing siatements,
continuation statements and amendments thereto which contain any information required by Articie 9 of
the Code for the sufficiency or filing office acceptance of any financing statement, continuation statement
or amendment, including whether the Pledgor is an organization, the type of organization and any
organization identiification number issued io the Pledgor. The Pledgor agrees to furnish any such
information to the Bank promptly upon request. in addition, the Pladgoer shall at any time and from time {o
time take such steps as the Bank may reasonably requast for the Bank (i) to obtain an acknowiedgment,
in form and substance satisfactory to the Bank, of any bailee having possession of any of the Coliateral
that the ballee holds such Collateral for the Bank, {if} to obtain "control" of any Collateral comprised of
investment property or deposit accounts (as such terms are defined In the Code), with any agreements
establishing control to be in form and substance satisfactory to the Bank, and (iif) otherwise to insure the
continued perfection and priority of the Bank's security interest in any of the Collateral and the
preservation of its rights therein. The Pledgor hereby constittites the Bank ifs attorney-in-fact to execute
and file afl filings required or so requested for the foregoing purposes, all acts of such aftorney being
hereby ratified and confirmed; and such power, being coupled with an interest, shall be irrevocable uniil
this Agreement ferminates in-accordance with its terms, all Obligations are irrevocably paid in full and the

Coliateral is released.

7. Default. it an Event of Detault shaill occur, ai the siection of e Bank, ail Obligaiions shall
become immediately due and payable without notice or demand, except with respect to Obligations
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payable on demand, which shalt be due and payable on demand, whether or not an Event of Default has
occurred.

The Bank is hereby authorized, at its election, after an Event of Default or after demand, without
any further demand or notice except to such extent as notice may be required by applicable law, to sell or
otherwise dispose of ali or any of the Collateral at public or private sale and/or enforce and coliect the
Collateral {including, without fimitation, the liquidation of deposit accounts, debt instruments or securities
and the exercise of conversion rights with respect to convertible securities, whether or not such
instruments or securities have matured and whether or not any penaities or other charges are imposed on
account of such action); and the Bank may aiso exercise any and all other rights and remedies of a
secured party under the Code. or which are otherwise accorded fo it by applicable law, all as the Bank
may determine. If notice of a sale or other action by the Bank is required by applicable law, the Pledgor
agrees that ten (10) deys’ written notice to the Pledgor, or the shortest period of written notice permitted
by law, whichever is smaller, shall be sufficient notice; and that to the extent permitted by law, the Bank,
its officers, aftorneys and agents may bid and become purchasers at any such sale, if public, and may
purchase at any private sale any of the Coliateral that is of a type customarily sold on a recognized
market or which is the subject of widely distributed standard price quotations. Any sale {public or private)
shall be free from any right of redemption, which the Pledgor hereby waives and releases. No purchaser
at any sale (public or private) shall be responsible for the application of the purchase money. Any
balance of the net proceeds of sale remaining afier paving all Obligations of the Pledgor to the Bank shall
be returned to the Piedgor or to such other party as may be legally entiffed thersto; and i there is a
deficiency, the Pledgor shall be responsible for the same, with interest. The Pledgor acknowiedges that
any exercise by the Bank of the Bank’s rights upon defauii may be subject to compliance by the Bank with
any statute, regulation, ordinance, directive or order of any Federal, state, municipal or other
governmental authority, and may impose, without limitation, any of the foregoing restricting the sale of
securifies. The Bank, in its sole discretion at any such sale, may restrict the prospective bidders or
purchasers as to thelr number, nature of business and investment intentions, and may impose, without
limitation, a requirement that the persons making such purchases represent and agree, to the satisfaction
of the Bank, that they are purchasing the Collateral for their own account, for investment, and not with a
view to the distribution or resale thereof. The proceeds of any collection or of any sale or disposition of
the Coilateral heid pursuant fo this Agreement shall be applied towards the Obtigations in such order and
manner as the Bank delermines in its sole discretion, any statute, custom or usage to the contrary

notwithstanding.

8. Safe Custody and Exclusivity. The Bank shall have no duty as to the Collateral or protaction of
the Collateral or any income-or distribution thereon, beyond the safe custody of such of the Collateral as
may come into the possession of the Bank, and shali have no duly as fo the preservation of rights against
prior parties or any other rights pertaining thereto.” The Bank’s Rights and Remedies {as defined herein)
may be exercised without resort or regard to any other source of satisfaction of the Obligations.

9. indemnification. The Pledgor shall indemnify, defend and hold the Bank and iis directors,
officers, employees, agents and attorneys {each an "Indemnites”} harmisss of and from any claim brought
or threatened against any indemnites by the Pledgor, any guarantor or sndorser of the Obligations, or
any other person (as well as from attorneys’ reasonable fees and expenses in connection therewith) on
account of the Bank's relationship with the Pledgor, or any guarantor or endorser of the Obligations (each
of which may be defended, compromised, seftled or pursued by the Bank with counsel of the Bank's
election, but af the expense of the Pledgor), except for any claim arising out of the gross negligence or
willful misconduct of the Bank. The within indemnification shall survive payment of the Obligations,
andfor any termination, release or discharge sxecuied by the Bank in favor of the Pladgor,

10. Waivers. The Pledgor walves notice of intent fo accelerate, notice of acceleration, notice of
nonpayment, demand, presentment, protest or notice of protest of the Obligations, and ali other notices,
consents to any renewals or exiensions of time of payment thereof, and generally waives any and all
suretysgip defenses and defenses In the nature thereof. No course of dealing and no delay or omission
of the Bank in sxercising or enforcing any of its righis, powers, priviieges, remedies, immunities or

Hy

discretion (all of which are hereinafter collectively referred fo as the "Bank’s Rights and Remedies”)




hereunder- or under applicable law shall constitute a waiver thereof; and no waiver by the Bank of any
default of the Pledgor hereunder or of any demand hereunder shall operate as a waiver of any other
default hereunder or any other demand hereunder. No term or provision herecf shall be waived, altered
or modified except with the prior written consent of the Bank, which consent makes explicit reference o
this Agreement. Except as provided in the preceding sentence, no other agreement or fransaction, of
whatsoever nature, entered into between the Bank and the Pledgor at any time (whether before, during or
after the effective date or term of this Agreement) shall be construed in any particular way as a waiver,
modification or limitation of any of the Bank's Rights and Remedies under this Agreement (nor shall
anything in this Agreement be construed as a waiver, modification or limitation of any of the Bank’s Rights
and Remedies under any such other agreement or transaction) but all the Bank’s Rights and Remedies
not only under the provisions of this Agreement but also under any such other agreement or transaction
shall be cumulative and not alternative or exclusive, and may be exercised by the Bank at such time or
times and in such order of preference as the Bank in ifs sole discretion may determins. The Pledgor
further waives any and all rights and defenses that the Pledgor may have because the underlying debt is
secured by real property: this means, among other things, that (1) Bank may collect from the Pledgor
without first foreclosing on any real or personal properiy collateral piedged by the underiying debior: (2 if
Bank forecioses on any real property collateral piedged by the underlying debtor, then {A) the amount of
the debt may be reduced only by the price for which that coliateral is sold at the foreclosure sale, even if
the collateral is worth more than the sale price, and {B) Bank may coliect from the Pledgor even if Bank,
by foreclosing on the real property collateral, has destroyed any right the Pledgor may have o collect
from the underlying debtor. The foregoing sentence is an unconditional and irrevocable waiver of any
rights and defenses the Pledgor may have because the underlying debt is secured by real property.
These rights and defenses belng waived by the Pledgor include, but are not limited to, any rights or
defenses based upon Section 580z, 580b, 580d or 725 of the California Gode of Civil Procedure. Without
limiting the generality of the foregoing or any other provision hereof, the Fledgor further expressly waives
to the extent permitted by law any and all rights and defenses, including without limitation any rights of
subrogation, reimbursement, indemnification, and contiibution, which might otherwise be available o
Pledgor under California Civil Code Sections 2822, 2787 to 2855, inclusive, 2892 and 3433, or under
Cazlifornia Code of Civil Procedure Sections 580gs, 580b, 5804 and 728, or any such sectionh.

1. Severability. If any provision of this Agreement or portion of such provision or the application
thereof to any person or circumstance shall to any extent be heid invalid or unenforceable, the remainder
of this Agreement (or the remainder of such provision) and the application thereof to cther persons or
circumstances shall not be affected thereby.

12. . Counterparts. This Agreement may be executed in two or more counterparts, each of which shall
be an original, buf alf of which shall constitute but one agreement. .

13.  Complete Agresment. This Agreement and the cther Loan Documents constifute the entire
agreement and understanding between and among the parties hereto relating to the subject matter
hereof, and supersedes, all prior proposals, nagotiations, agreements and uhderstandings among the
parties hereto with respect to such subjest maiter. '

14. Binding Effect of Agreement. This Agreement shall be binding upon and inure fo the benefit of
the respective heirs, executors, administrators, legal representatives, successors and assigns of the
pariies hereto, and shall remain in full force and effect {and the Bank shall be entitled to rely therson) until
released in writing by the Bank. The Bank may transfer and assign this Agreement and deliver the
Collateral to the. assignee, who shall thersupon have afl of the Bank's Rights and Remedies; and the
Bank shali then be relieved and discharged of any responsibiiity or Habfiity with respect to this Agreement
and the Collateral. Except as expressly provided herein or in the other Loan Documents, nothing,
expressed or implied, is intended to confer upon any party, other than the parties hersio, any rights,
remedies, obligations or Habilities under or by reason of this Agreement or the other Loan Documents.

15, Notices. Any notices under or pursuant to this Agreement shall be deemed duly received and
e a,.,-.b-.:',‘.-p_ﬂ' Ar

effective if delivered in hand to any officer or agenit of the Piedgor or Bank, of if malled by registered o
certified mail, return receipt requested, addressed to the Pledgor or Bank at the address sat forth in this
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Agreement or as any party may from time to time designate by written notice fo the cther party.

18. Reproductions. This Agreement and ail documents which have been or may be hereinafter
furnished by Pledgor fo the Bank may be reproduced by the Bank by any photographic, photostatic,
microfilm, xerographic or similar process, and any such reproduction shall be admissible in evidence as
the original itself in any judicial or administrative proceeding (whether or not the original is in existence
and whether ot not such reproduction was made in the regular course of business).

17. Governing Law. This Agreement is intended to take effect and has been executed or completed
and/or is to be performed in California, and it and all transactions thereunder or pursuant thereto shall be
governed as to interpretation, validity, effect, rights, duties and remedies of the parties thereunder and in

ali other respects by the laws of California.

18. Civil Code Section 2822. In the svent that at any time, & surety is liable upon only a portion of the
Pledgor's cbligations under the Loan Documsnts and the Pledgor provides partial satisfaction of any such
obligation{s), the Pledgor hereby waives any right it would otherwise have, under Section 2822 of the
California Civii Code, to designate the portion of the obligations fo be satisfied. The designation of the
portion of the obligation to be satisfied shall, to the extent not expressly made by the terms of the Loan
Documents, bé made by the Bank rather than the Pledgor.

19. Jurisdiction and Venue. The Pledgor irrevocably submits o the nonexclusive jurisdiction of any
Federal or state court sitting in California, over any suit, action or proceeding arising out of or relating fo
this Agreement. The Pledgor irrevocably waives, to the fullest extent it may effectively do so under
applicable law, any cbjection it may now or-hereafter have to the laying of the venue of any such suif,
action or proceeding brought in any such court and any claim that the same has been brought in an
inconvenient forum. The Pledgor hereby consents o process being served in any such suit, action or
proceading {i) by the mailing of a copy thereof by registered or certified mail, postage prepaid, return
receipt requested, to the Piedgor's address set forth herein or such other address as has been provided
in writing to the Bank and (i) in any other manner permitted by law, and agrees that such service shail in
every respect be deemed effective service upon the Pledgor.

20. Arbitration. THE PARTIES AGREE TO ATTEMPT IN GOOD FAITH TO RESOLVE ANY
DISPUTES WHICH MAY ARISE AMONG THEM IN CONNECTION WITH THE INTERPRETATION OR
ENFORCEMENT OF THE PROVISIONS OF THIS AGREEMENT, OR THE APPLICATION OR VALIDITY
THEREOF. IN THE EVENT THAT ANY DISPUTE CANNOT BE 8C RESOLVED, AND UNLESS THE
RELIEF SOUGHT REQUIRES THE EXERCISE OF THE EQUITY POWERS OF A COURT OF
. COMPETENT JURISDICTION, SUCH DISPUTE SHALL BE SUBMITTED TO ARBITRATION., SUCH

ARBITRATION PRCCEEDINGS SHALL BE HELD IN THE COUNTY OF SANTA BARBARA,
CALIFORNIA, IN ACCORDANCE WTH THE ARBITRATION PROVISIONS OF THE CALIFORNIA
CODE OF CIVIL PROCEDURE. THIS AGREEMENT TO ARBITRATE SHALL BE SPECIFICALLY
ENFORCEABLE. ANY AWARD RENDERED IN ANY SUCH ARBITRATION PROCEEDINGS SHALL BE
FINAL AND BINDING ON EACH OF THE PARTIES HERETO, AND JUDGEMENT MAY BE ENTERED
THEREOCN iN ANY COURT OF COMPETENT JURISDICTION. THE FOREGOING AGREEMENT TO
ARBITRATE DOES NOT LIMIT THE RIGHT OF ANY PARTY TO (I) FORECLOSE AGAINST REAL OR
PERSONAL PROPERTY COLLATERAL; (i) EXERCISE SELF-HELP REMEDIES RELATING TO
COLLATERAL OR PROCEEDS OF COLLATERAL SUCH AS SETOFF CR REPCSSESSICON; OR-(1i)
OBTAIN PROVISIONAL CR ANCILLARY REMEDIES SUCH AS REPLEVIN, INJUNCTIVE RELIEF,
ATTACHMENT OR THE APPOINTMENT OF A RECEIVER, BEFORE DURING OR AFTER THE
PENDENCY OF ANY ARBITRATION PROCEEDING. THiIS EXCLUSION DOES NOT CONSTITUTE A
WAIVER OF THE RIGHT OR OBLIGATION OF ANY PARTY TO SUBMIT ANY DISPUTE TO
ARBITRATION HEREUNDER, INCLUDING THOSE ARISING FROM THE EXERCISE OF THE
ACTIONS DETAILED IN THE FOREGOING CLAUSES (1), {1i) AND {lif).



Executed and dated October 29, 2007.
Pledgor:

Chi@éwt@div%duaiiy

Accepted: Pacific Capital Bank, N.A.
5

By: :
Name ira} Maharzaj =
Title: - Senior Relationship-anager .

Pledge Agreement - Guarantor 1.1if L i® 2007 Medici, a division of Wolters Kiuwer Financial Services
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SCHEDULE A

Pledged Collateral

Deposit Account No. 100065580 with the Bank limited o $2,500,000.00 plus ali interest which
accrues thereon. '
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Loan No. 101780163

The undersigned, Secretary of Pend Oreilie Bonner Development Holdings, inc., a Nevada corporation (the

"(ﬁé}aﬁon"), gereby certifies_that at 2 duly called mesting of the Board of Direclors of the Corporation held on
NS Untl [ 20 O A=t which meeting a quorum of the Directors of the Corporation were present and voting

throughout, the following resolutibn was adopted:

"Resolved: That the Corporation be, and on behaif of the Corporation, the President is authorized and empowered:

To cause Pend Oraille Bonner Development, LLC fo borrow, from time to time, from Pacific Capital Bank,
N.A. ("Bank"), such sum or sums of money as said officer{s} may deem necessary or advisable for the
purpose of Pend Oreille Bonner Development, LLGC, including without fimitation, $5,0006,000.00;

To cause -Pend Oreille Bonner Development, LLC fo morigage, pledge, hypothecate, seli, assign and
{fransfer to Bank and to grant to Bank security interests in, as security for money borrowed and for all other
obligations of Pend Creille Bonner Development, LLC to Bank, all property of Pend Oreille Bonner
Development, LL.C, whether real, personal, or of whatever kind or nature and wherever situated, and

whether now owned or hereafter acquired or arising;

To cause Pend COreille Bonner Development, LI C to make, execule, seal, acknowledge and deliver, in the
- name of Pend Oreille Bonner Development, LLC, promissery notes, loan agreements, credit agreements,
construction loan agreements, financing agreements, security agreements, morigages, deseds of trust, deeds
to secure debl, guaranties, and all other instruments, documenis and agreements required by Bank
{coliectively, the "Loan Documents”) in connection with, or to give effect to, the foregoing resolutions or any
of the powers and authority therein granted and to continue, extend, modify or amend the same from time to
fime, alf such Loan Documents to be in such form and on such ferms and conditions as any of the said
officer(s} shall, by his, her or thelr execution and delivery thereof, deem satisfactory; hereby ratifying,
approving and confirming all that any of the said officer{s) has done or may do respacting any of the
foregoing; and that the Board of Directors may, from time o time, delegale the authority hereinbefore
granted to such additional officer(s) or agents of this Corporation as the Board of Directors may determing;
and - : :

That ali resolutions refative to the authority of any officer or other agent to act on behalf of the Corporation in

any dealing or transaction with the Bank shall remain in ful force and sffect untl written notice of

modification thereof shall be recelved by Bank and that the Bank may conciusively rely on the signatures of

the officers or agents designated in such resolutions until notified in writing by the Secretary of the

Corporation of any change in such officers or agents and thereafter the Bank may conciusively rely on the
. signatures of the successors in office.”

t further cerlify that the foregoing resolutions have not been altered, amended or rescinded but remain in full force
and effect and that the persons currenfly authorized and empowered to act thereunder and their specimen signatures are as
follows:

harles W. Reeves, President

WITNESS my hand and the seal of the Corporation this October 28, 2007.

g : ‘ j ‘ % - , Secretary

/ &

Authority Documents - Affiliate 1.rif . © 2007 Medici, a division of Woliers Kiuwer Financial Services



Loan No. 101760163

The undersigned being the only "Manage:" of Pend Orellle Bonner Development, LLC {the "Limited Liability Company™)
does hereby certify that:

1.

n

Attached hereto as Exhibit Ais=frue and ¢ o f the Articles of Organization of the Limited Liability Company
{(as amended) effective as of \,/ ED ‘ﬁand the same remains in full force and effect as of the date

herecf.
The following are all of the Managers of the Limited Liability Company.

Pend Oreille Bonner Development Holdings, Inc.

The members of the Limited Liability Company have authorized the actions fo be taken by the Manager as set forth
herein, fo the fullest extent required by law and by the terms of the Operating Agreement.

The above named Manager acting on behalf of the Limited Liability Company is authorized and empowered:

To bostow, from time to time, from Pacific Capital Bank, N.A. ("Bank™), such sum or sums of money as said
Managers may deem necessary or advisable for tha purpose of this Limited Liability Company, including
without imitation, $5,000,000.00; .

To mortgage, pledge, hypothecate, sell, assign and transfer to Bark and fo grant to Bank security interests
in, as security for monsy borrowed and for ali other obligations of this Limited Liability Company to Bank, alf
property of this Limited Liab#lity Company, whether real, personal, or of whalever kind or nature and
wherever situated, and whether now owned or hereafter acquired or arising; and

To make, execute, seal, acknowledge and deliver, in the name of this Limited Liability Company, promissory
notes, loan agreements, credit agreements, construction joan agreements, financing agreements, security
agreements, mortgages, dseds of trust, deeds to secure debf, guaranties, and all other instruments,
documents and agreements required by Bank {collectively, the "Loan Documenis”) in connection with, or to
give effect fo, or any of the powers and authority thersin granted and o confinue, extend, modify or amend
the same from time fo time, all such Loan Documents fo be in such form and on such ferms and conditions

- as any of the said Managers shall, by his, her or their execution and delivery thereof, deem safisfactory;
hereby ratifying, approving and confirming al that any of the szid Managers has done or may do respecting
any of the foregoing.

That all cesdtifications, representations and assertions by the Manager relative to the authority of the Manager fo act
on behalf of the Limited Liability Company in any dealing or transaction with the Bank shall remain in full force and
effect until notice of modification thereof shall be received by Bank and that the Bank may conclusively rely on the
signature of such Manager or its authorized representative untii notified in writing by the Manager or members of the
Limited Liability Company of any change in such Manager.

WITNESS my hand and seal this October 29, 2007,

Manager:

Pend Oreilie Bonner Dei}eiopment Hoidings, Inc.

By:

Charles W. Reeves, President

Authority Documents - Obligor 1.4 sy §,.2807 Medict, a division of Wolters Kiuwer Financial Services
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Loan No. 101760163

DISBURSEMENT AUTHORIZATION

DATE: October 28, 2007 :
Bank:  Pacific Capital Bank, N.A.
BORROWER: Pend Oreille Bonner Development : ¢cio Loan Services, PO Box 60654
LLC Santa Barbara, California
6900 8. McCarran Blvd., #1010 93160-0654
Reno, Nevada
89509
LOAN: $5,000,000.00 Revolving Line of Credit {the "Loan™} .

The undersigned hereby authorizes and directs the Barnk, in its discretion pursuant {o the terms of the
loan documents (the "Loan Documents”) between the Bank and the undersigned respecting the Loan, fo
disburse $25,000.00 of the loan proceeds available respacting the Loan as set forth below.

. Dishursement Amount
1. "Loan Fee $ 25,000.00
2. K
3. $
4. $
Total 18 25,000.00

The undersigned represents and warrants to the Bank that there has been no material adverse change in
the undersigned's financial condition since the date of the latest financial statements delivered by the
undersigned to' the Bank. In addition, the undersigned affirms that the representations and warranties
contained in the Loan Documents are true and correct as of the date hersof. .

The balance of the loan proceeds of $4,975,000.00 shali be held by the Bank pendlng further instruction
from the undersigned pursuant o the terms of the Loan Dacuments.

By your signature below, you agree to the ferms and acknowledge receipt of a copy of this Disbursement

Adthonzatlon

Disbursement Authorization - Nete 1.itf

Pend Oreille Bonner Development, LLC

By: Pend Oreiile Bonner Development Holdings, inc.,

Manager
AL L F R

Harles W. Reeves, President -

By:

© 2007 Medici, a division of Wollers Kiuwer Financlal Services
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Loan No. 101760163
REVOLVING TERWM NOTE

October 29, 2007

$5,000,000.00

assigns, the "Bank"), the pnnc:pa; amount of Five Million Dollars and Zero ($5 000,000.00), or,
less, such amount as may be. the aggregate unpaid principal amount of all an“ or. agdvances made b,
the Bank to the Borrower pursuant hereto, on or before January 29, 2008 #he "Maturity Date"), together
with interest from the date hereof on the unpaid principal balance from e to time outstanding until paid
in full. The aggregate principal balance outstanding shall bear interasi# qereon at a per annum rate equal’
. to the Wall Street Journal Prime Rate (as hereinafter defined). Al glCcrued and unpaid interest shall be
payable monthly In arrears on the 28th day of each month (or i last day of any month not having 28

days), commencing on November 29, 2007.

No‘wsihstar‘dmg anything to the contrary in this Ng £ - the interest rate on this Note is limited by a

floor as follows: the minimumn interest rate (i.e. floor) is 6. /H per annum.

Wall Street Journal Prime Rate means the-‘ie published from time to time by the Wall Street

Journai as the U.S. Prime Rate, or, in the evenithe Wall Street Journal ceases publication of Prime

Rates, the base, reference or other rate then _.;;’ ignated by the Bank, in its sole discretion, for general
commercial loan reference purposes, it bejg understood that such rate is a reference rate, not
nacessarily the lowest, esiablished from t;é to time, which serves as the basis upon which effective

interest rates are calcuiated for loans ma fg reference thereto.

} will pay the bcrued unpaid mteres* when due accordmg to the terms of this !\ote Upon maedr;iy, the
Bank will g#t advance or disburse the rema*nmg Interest Reserve, if any, to Borrower. The principal due
upon mag r;’fy will not include any remaining interest Reserve.

# This Nole is a rpvn%vmﬂ note and, sublect fo ‘the forsgoing and in accordance with the provisions

. hegfof and of any and all other agreements bﬂtweeﬁ the Bo*rcwer and the Bank related hereto, the
rower may, at its option, borrow, pay, prepay and reborrow hereunder at any time prior fo the Maturity
ate or such earlier date as the obligations of the Borrower to the Bank under this Note, and any other
agreements between the Bank and the Bomrower related hereto, shall become due and payable, or the
obligation of the Bank to extend financial accommodations fo the Borrower shall terminate; provided,




howsver, that in any event the princinal balance outstanding hereunder shall at no fime exceed the face
amount of this Note. This Note shall confinue in full force and effect until all obligations and liabiiifies
evidenced by this Nofe are paid in full and the Bank is no longer obligated to extend financial
accommodations to the Borrower, even if, from time fo time, there are no amounts outstanding respecting

this Note.

At the option of the Bank, this Note shall become immediately due and payable without notice or
demand upon the occurrence at any time of any of the following events of default {each, an "Event of
Defauit"y: (1) default of any liability, obligation, covenant or undertaking of the Borrower or any guarantor
hereof o the Bank, hereunder or otherwise, including, without limitation, fallure to pay in full and when
due any installment of principal or interest or defauit of the Borrower or any guarantor hereof under any
other loan document delivered by the Borrower or any guarantor, or in connection with the foan evidenced
by this Note or any other agreement by the Borrower or any guarantor with the Bank continuing for 10
days with respect to the payment of money or continuing for 30 days with respect to any other dsfaull; (2)
failure of the Borrower or any guarantor herecf to maintain aggregate collateral security value satisfactory
to the Bank continuing for 30 days; {3) defauli of any material liability, obligation or underiaking of the
Borrower or any guarantor hersof o any other party continuing for 30 days; {4) if any statement,
representation or warranty heretofore, now or hereafier made by the Borrower or any guaranior hereof in
connection with the loan evidenced by this Note or in any supporting financial statement of the Borrower
or any guarantor hereof shall be determined by the Bank to have been falsé or misleading in any material
respect when made; {5} if the Borrower or any guarantor hereof is & corporation, trust, parthership or
limited lability company, the liquidation, termination or dissolution of any such organization, or the merger
or consclidation of such organization into ancther entity, or its ceasing fo carry on actively its present
business or the appointment of a receiver for its property; (8) the death of the Borrower or any guarantor
hereof and, if the Borrower or any guarantor hereof is a parinership or limited liability company, the deaih
of any pariner or member; (7} the institution by or against the Borrower or any guarantor hereof of any
proceedings under the Bankrupicy Code 11 USC §101 ef seq. or any other law in which the Borrower or
any guarantor hereof is alleged to be insolvent or unable to pay its debts as they mature, or the making
by the Borrower or any guarantor hereof of an assignment for the benefit of creditors or the granting by
the Borrower or any guarantor hereof of a trust mortgage for the benefit of creditors; (8) the service upon
the Bank of a writ in which the Bank is named as trustee of the Borrower or any guarantor hereof, (9} =2
judgment or judgments for the payment of money shall be rendered against the Borrower or any
guarantor hereof, and any such judgment shall remain unsatisfied and in effect for any period of thirty (30)
consecutive days without a stay of execution; (18} any levy, lien (including mechanics fien) except as
permitted under any of the other ioan documents between the Bank and the Bomrower, seizure,
aftachment, execution or similar process shall be issued or levied on any of the property of the Borrower
or any guarantor hereof; {(11) the fermination or revocation of any guaranty hereof; or (12} the
occurrence of such a change in the condition or affairs (financial or otherwise) of the Borrower or any
guarantor hereof, or the occurrence of any other event or circumstance, such that the Bank, in its sole
discretion, deems that it is insecure or that the prospects for timely or full payment or performance of any
obligation of the Borrower or any guarantor hereof to the Bank has been or may be impaired.

- Any payments received by the Bank on account of this Note shall, at the Bank’s option, be
applied first, to accrued and unpaid interest; second, o the unpaid principal balance hereof; third to any
costs, expenses or charges then owed {o the Bank by the Borrower; and the balance fo escrows, if any.
Notwithstanding the foregoing, any payments received after the occurrence and during the continuance of
an Event of Default shall be applied in such manner as the Bank may determine. The Borrower hereby
authorizes the Bank to charge any deposit account which the Borrower may maintain with the Bank for
any payment required hereunder without prior notice tc the Borrower. ‘

f pursuant fo the ferms of this Note, the Borrower is at any fime obligated fo pay interest on the
principal balance at a rate in excess of the maximum inierest rate permitied by applicable faw for the loan
evidenced by this Note, the applicable interest rate shall be immediately reduced to such maximum rate
and all previous  payments In excess of the maximum rate shall be deemed to have been payments in
reduction of principal and not on account of the interest due hereunder. More specifically, if from any

circumstances whatsoever, fulfiliment of any provision of this Note or any other ioan document excuted and




delivered in connection with this Note, at the time performance of such provisicn becomes due, would
exceed the limit on interest then permilted by any applicable usury statute or any other applicable law, the
Bank may, at its option (a) reduce the obligations to be fulfiied to such limit on interest, or {b) apply the
amount in excess of such limit on interest o the reduction of the outstanding principal balance of the
obligations, and not o the payment of interest, with the same force and effect as though Borrower had
specifically designated such sums to be so applied to principal and Bank had agreed to accept such extra
payments(s) as a premium-free prepayment, so that in no event shall any exaction be pessible under this
Note or any other loan document that is in excess of the applicable limit on interest. It is the intention of
Borrower and Bank that the total liability for payments in the nature of interest shall not exceed ihe limits
imposed by any applicable state or federal interest rate laws. The provisions of this paragraph shafl control
every other provision of this Note, and any provision of any other loan document in conflict with this

paragraph.

The Borrower represents to the Bank that the proceeds of this Note will not be used for
persoenal, family or household purposes or for the purpose of purchasing of carrying margin stock
or margin securities within the meaning of Reguiations U and X of the Board of Governors of the
Federal Reserve System, 12 C.F.R. Parts 221 and 224.

The Borrower and each guarantor hereof grant fo the Bank a continuing fien on and security interest
in any and all deposits or other sums at any time credited by or due from the Bank to the Borrower and/or
each guarantor hereof and any cash, securities, instruments or other property of the Borrower and each -
guarantor hereof in the possession of the Bank, whether for safekeeping or otherwise, or in transit fo or from
the Bank {regardiess of the reason the Bank had recelved the same or whether the Bank has conditionaily
released the same) as security for the full and punctual payment and performance of all of the liabilities and
obiigations of the Borrower and/or any guarantor hereof fo the Bank and such deposits and other sums may
be applied or set off against such liabiliies and obligations of the Borrower or any guarantor hereof to the
Bank at any fime, whether or not such are then due, whether or not demand has been made and whether or
not other collateral is then avaiiable io the Bank.

No delay or omission on the part of the Bank in exercising any right hereunder shall operate as a
- waiver of such right or of any other right of the Bank, nor shall any delay, omission or waiver on any one
occasion be deemed a bar to or waiver of the same or any other right on any future occasion. The
Borrower and every guarantor of this Note, regardless of the fime, order or place of signing, walves
presentment, demand, protest, notice of intent fo accelérate, neotice of acceleration and ail other notices of
avery kind in connection with the delivery, accepiance, performance or enforcement of this Note and
assents to any extension or pcstponement of the time of payment or any other indulgence, to any
substitution, Vhanse or release of collateral, and to the addifion or release of any other pas’fy or ﬁETSOH
primarily or secondarily liable and waives all recourse {c suretyship and guaranter defenses generally,
including any defense based on smpalrment of collateral.

The Borrower and each guar antor of this Note shall indemnify, defend and hold the Bank and iis
directors, officers, employees, agents and atiorneys {sach an “Indemnites”) harmiess against any claim
brought or threatenad against any Indemnitse by the Bdrrawer, by any guarantor, or by any other person
{as well as from atlorneys' reasonable fees and expenses in connection therewith) on account of the
Bank's reiationship with the Borrower or any guarantor hereof (each of which may be defended,
compromised, sattled or pursued by the Bank with counsel of the Bank's selection, but at the expense of
the Borrower and any guarantor), except for any claim arising cut of the gross negligence or willful
misconduct of the Bank.

The Borrower and each guara'ator of this Note agree 1o pay, upon demand, costs of collection of
all amounts under this Note ¥ lb!uémg, without fimitation, priﬁCipas and interest, or in connection with the
enforcement of, .or realization on, any security for this Note, including, without limitation, to the extent
permitted by applicable iaw, reasonable atiorneys' fees and expenses. Upon the occurrence and during
the continuance of an Event of Default, interest shall accrue at a rate per annum equal to the aggregaie

of 2.0% ni tig the rate nrr*\nr*!mr% for herein, I any r\ﬂwman{- dus yndar this Nota ic unr-:nr{ far 18 ‘lgu\ nr
=

more, the Borrower shall pay, in addition fc any cther sums due under this Note {and without §1rmtang the
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Bank's cther remedies on account thereof), a late charge equal to the greater of $10.00 or 10.0% of such
unpaid amount.

This Note shall be binding upon the Borrower and each guarantor hereof and upon their
respective heirs, successors, assigns and legal representatives, and shall inure to the benefit of the Bank
and its successors, endorsees and assigns.

The Borrowet and each guarantor, if any, hereby waive presentment, demand, protest, notice of
dishonor, notice of protest and all other notices and demands of every Kind, and all suretyship defenses
of any kind, in each case that would otherwise be available in connection with this Note including, without
limitation, any right (whether now or hereafler existing) to require the haglder hereof fo first proceed
against the Borrower, or any guarantor, for any security.

The'Borrower and each guarantor, if any, further waive to the extent permitted by faw any and all
rights and defenses that each may have because the debt evidenced by this Note is secured by real
property: this means, among other things, that: {i) the Bank may coliect from the Borrower and any
guarantor, without first foreclosing on any real or personal property, coliateral piedged by the Borrower
and any guarantor; and (2) if the Bank forecioses on any real property collateral pledged by the Borrower
or any guarantor, thien (A) the amount of the debt may be reduced only by the price for which that
coliateral is sold at the foreclosure sale, even if the collateral is worth more than the sale price, and (B)
the Bank may collect from the Borrower even if the Bank, by foreclosing on the real property collateral,
has. destroyed any right the Borrower may have to collect from the underlying debtor. The foregoing
sentence is an unconditional and irrevocable waiver of any rights and defenses the Borrower may have
because the underlying debt is securad by real property. These rights and defenses being waived by the
Borrower include, but are not limited to, any rights or defenses based upon Sections 580z, 580b, 580d or
726 of the California Code of Civil Procedure, Without fimiting the generality of the foregoing or any other
provision hereof, the Borrower further expressly waives to the extent permitted by law any and all rights
and defenses, including without imitation any rights of subrogation, reimbursement, indemnification and
contribution, which might otherwise be available o the Borrower under California Civil Code Sections
2822, 2787 to 28585, inclusive, 2899 and 3433, or under California Code of Civil Pro"edure Secticns 580a,
580b, 580d and 728, or any such section.

In the event that at any time, a surety is liable upon only a portion of the Borrower's or any
guaranfor's obligations under this Note and the Borrower provides partial safisfaction of any such
obligation(s), each. of the Borrower and each guarantor herecf, if any, hereby waives any right it would
otherwise have, under Section 2822 of the California Civil Code, to design‘até the portion of the
obligations fc be satisfied. The designation of the portion of the obligation to be satisfied shall, io.the
extent not expressly made by the terms of this Note, be made by the Bank rather than Borrower.,

The liabiliies of the Borrower and any guarantor of -this Note are }omt and several; provxded
however, the release by the Bank of the Borrower or any one or more guarantors shali not release any
other person obligated on account of this Note. Any and all present and future debis of the Borrower {o
any guaranior of this Note are subordinated to the full payment and performance of all present and future
debts and obligations of the Borrower to the Bank. Each reference in this Note to the Borrower, and any
guaranior, is fo such person individually and also to all such persons jointly. No pérson obligated on
account of this Note may seek contribution from any other person also obligated, unless and until all
liabilities, obligations and indebtedness to the Bank of the person from whom coniribution is sought have
been irrevocably satisfied in full. The release or compromise by the Bank of any collateral shali not
release any person obligated on account of this Note,

The Borrower and each guarantor hereof each authorizes the Bank fo.complete this Nole
delivered incomplete in any respect. A photographic or other reproduction of this Note may be made by
the Bank, and any such reproduction shall be admissibis in evidence with the samie effect as the original

itself in any judicial or administrative proceeding, whether or not the original is in existence.

The Borrower will from time to time execute and deliver to the Bank such documents, and take or




. cause to be taken, all such other further action, as the Bank may request in order to effect and confirm or
vest more securely in the Bank all rights contemplated by this Note or any other loan documents related
thereto (including, without imitation, o corract clerical errors) or to vest more fully in or assure to the Bank
the security interest in any coliateral securing this Note or to comply with applicable statute or law.

This Note is delivered to the Bank at one of iis offices in California and shall be governed by the
lfaws of the State of California.

Any notices under or pursuant to this Note shall be deemed duly received and effective if
delivered in hand fo any officer or agent of the Borrower or Bank, or if mailed by registered or certified
mail, return receipt requested, addressed to the Borrower or Bank at the address set forth in this Note or
as any parly may from time to fime designate by written notice fo the other party.

The Borrower and each guarantor of this Note acknowledges that the Bank is enfified to a
minimum interest charge of $75.00. '

The Borrower and each guarantor of this Note each irrevocably submits to the nonexclusive
jurisdiction of any Federal or state court sitting in California, over any suit, action or proceeding arising out
of or relating fo this Note. Each of the Borrower and each guaranfor irrevocably waives, to the fullest
extent it may effectively do so under applicable law, any objection it may now or hereafter have fo the
laying of the venue of any such suit, action or proceeding brought in any such court and any claim that
the same has been brought in an inconvenient forum. Each of the Borrower and each guarantor hereby
consents fo any and all process which may be served in any such suit, action or proceeding, (i) by mailing
a copy thereof by registered and certified mail, postage prepaid, retumn receipt requesied, to the
Borrower's or guarantor's address shown below or as nolified to the Bank and (i) by serving the same
upon the Borrower(s) or guaranior(s) in any other manner otherwise permitted by law, and agrees that
such service shall in every respect be deemed effective service upon the Borrower or such guarantor.

THE PARTIES AGREE TO ATTEMPT IN GOOD FAITH TO RESOLVE ANY DISPUTES WHICH
MAY ARISE AMONG THEM IN CONNECTION WITH THE iINTERPRETATION OR ENFORCEMENT OF
THE PROVISIONS OF THIS AGREEMENT, OR THE APPLICATION OR VALIDITY THEREOCF. iN THE
EVENT THAT ANY DISPUTE CANNOT BE SO RESOLVED, AND UNLESS THE RELIEF SOUGHT
'REQUIRES THE EXERCISE OF THE EQUITY POWERS OF A COURT OF COMPETENT
JURISDICTION, SUCH DISPUTE SHALL BE SUBMITTED TO ARBITRATION. SUCH ARBITRATION
FROCEEDINGS SHALL BE HELD IN THE COUNTY. OF SANTA BARBARA, CALIFORNIA, IN
ACCORDANCE WITH THE ARBITRATION PROVISIONS OF THE CALIFORNIA CODE OF CIViL
PROCEDURE. THIS AGREEMENT TO ARBITRATE SHALL BE SPECIFICALLY ENFORCEABLE. ANY
AWARD RENDERED IN ANY SUCH ARBITRATION PROCEEDINGS SHALL BE FINAL AND BINDING
ON EACH OF THE PARTIES HERETO, AND JUDGEMENT MAY BE ENTERED THEREON IN ANY
COURT OF COMPETENT JURISDICTICN. THE FOREGOING AGREEMENT TO ARBITRATE DOES |
NOT LIMIT THE RIGHT OF ANY PARTY TO () FORECLOSE AGAINST REAL OR PERSONAL
PROPERTY COLLATERAL; {Il) EXERCISE SELF-HELP REMEDIES RELATING TO COLLATERAL OR
FROCEEDS OF COLLATERAL SUCH AS SETOFF OR REPOSSESSICON; OR ([} OBTAIN
PROVISIONAL OR ANCILLARY REMEDIES SUCH AS REPLEVIN, INJUNCTIVE RELIEF,
ATTACHMENT OR THE APPOINTMENT OF A RECEIVER, BEFORE DURING OR AFTER THE
PENDENCY OF ANY ARBITRATION PROCEEDING. THIS EXCLUSION DOES NOT CONSTITUTE A
WAIVER OF THE RIGHT OR OBLIGATION OF ANY PARTY TO SUBMIT ANY DISPUTE TO
ARBITRATION HEREUNDER, INCLUDING THOSE ARISING FROM THE EXERCISE COF THE
ACTIONS DETAILED IN THE FOREGOING CLAUSES (1}, (1) AND (i},



Executed as of October 29, 2007.

Borrower:
Pend Orellle Bonner Development, LLC

By:  Pend Orellle Bonner Development Holdings, Inc.,
Manager :

“Charles W. Reeves, President

By:

6900 8. McCarran Bivd., #1010
Reno, Nevada
88509

Promissory Notes.rif © 2047 Medici, a division of Wolters Kluwer Financial Services



Page20f2

UNIVERSAL LOAN PAYMENT COUPON

DATE j PCB-ULPC000%
’ G@é } Og PREPARER
cugmmea zms : 3 P c L .

AW 'f‘” tector Codes - Cradits RC

ADI TTIO}‘}AL}NF MAT;OE);{) éD ’ é\? ’Pé‘u O@ Se

650 Scheduled Payment

652 Matured Loan (interest)

661 Princpal Reduction

691 Payoff & Close - Not Secured by Real Property
999 Payoff & Close - Secured by Real Property

LOAN NUMBER SELCODE ) AMOUNT °
< 0lol1760163 X 641§ dbba 7223
2507 4w 2059E  CAOL7ROBIE BTE AOLEBRL7ZEEM |

Account:lOl']GOiéE Serial:0 Amount:$4,664,722.23 Date:03-26-2008

£ The Network of Preferred Community Banks™
BBG - MONTEREY LOANS iN PROCESS &3%/@’? /
SRANGH NANE ACCOUNTTITLE ORI DATE CLEARIG DATE
2
02015 13830000 0000280196 - W XN ol

BR. NO. ACCOUNT NUMB SERUL RUMBER - UDOLLARS CENTS

T b Droe Ol Boynoc o bt
Loapk 1OIN&DIAS Aokt & bbd fizz
Z:;/z':L Luerioaa T-HP & /’) KRQ_‘ ,Gém/ Iawam 4 fP %21'-%—

35-14008P
GENERAL
LEDGER DEB!T = A;f, ﬁPPROVEDBY 0 OFFSEY BY
N HHHRS
RO0O0 280 198" 0 1535 30k FOLB7ELETRYS

Account:9261538304 Serial:280196 Amount:$4,676,429.23 Date:03-26-2008

hitp://evision.pcbancorp.comy/scripis/afs/afsweb/Afs Web.dll7Process?_application=eVisio... 4/11/2008




& The Network of Preferred Community *  ths™

1
e Cppresr,
Baes
i 1

( % IRQTBANK :
X SAN LU LAY 4

SANIA BAKSALK ‘ ( 3
BARE BTRESE "“*”MWL Bany suv woausraONs s | | BAT enie Bank.

Loan No. 101764389
DISBURSEMENT AUTHCRIZATION

DATE: March 7, 2008
Bank: Pacific Capital Bank, N.A.

BORROWER: Pend Oreilie Bonner Development, clo Loan Services, PO Box 60654

LLe : Santa Barbara, California

6900 S. McCarran Blvd., #1010 o 93180-0654

Reno, Nevada

89509
LOAN: $5,000,000.00 Revolving Line of Credit {the "Loan"}

The undersigned hereby authorizes and directs the Bank, in its discretion pursuant to the ferms of the
loan documents (the "Loan Documents®) between the Bank and the undersighed respecting the Loan, o
dishurse $4,655,691.10 of the loan proceeds available respecting the Loan as set forth below.

Dishursement -Amounts Paid by Customer Amount Paid from Loan
at Closing Proceeds
1. internal Loan Payoff #101760153 $ . 3 4.,644.611.10
2. interest due to 03/12/08 for Intermnal loan | 8,273.70 3
Payoff #1061760163 ) '
3. Tille Report Fes: $ $ 10,780.00
4. Recording Fee: $ $ 300.00
5. $ $
8. $ $
7. $ $
8. $ %
Total $ 9,273.70 $ 4,655,691.10

The undersigned represents and warrants to the Bank that there has been no material adverse change in
the undersigned's financial condition since the date of the iatest financial statements delivered by the
undersigned to the Bank. In addition, the undersigned affirms that the representations and warranties
contained in the Loan Documents are true and correct as of the date hereof.

The balance of the loan proceeds of $344,308.90 shall be held by the Bank pending further instruction
from the undersigned pursuant to the terms of the Loan Documenis.

By your signature below, you agree to the terms and acknowledge receipt of a copy of this Disbursement
Authorization.

Pend Oreille Bonner Development, LLG

By: Pend Oreille Bonner Development Holdings, inc.,

Manager
- ; s

“harles W, Reeves, President

By

Disbursement Authorization - Note 1.rtf © 2008 Medici, a division of Wolters Kluwer Financial Services




Richard L. Stacey, ISB #6800
Chad M. Nicholson, ISB #7506
MEULEMAN MOLLERUP LLP
755 W. Front Street, Suite 200
Boise, Idaho 83702

(208) 342-6066 Telephone

(208) 336-9712 Fax
stacey(@lawidaho.com

Attorneys for R.E. Loans, LLC
IN THE DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNER

UNION BANK, a national association, Case No. CV-2011-0135
Plaintiff,
R.E. LOANS, LLC’S MOTION FOR
V. PARTIAL SUMMARY JUDGMENT
AGAINST NORTH IDAHO RESORTS,
PEND OREILLE BONNER LLC

DEVELOPMENT, LLC, et al.

Defendants.

AND ASSOCIATED COUNTERCLAIMS,
CROSS-CLAIMS, AND THIRD-PARTY
COMPLAINTS.

COMES NOW, Defendant R.E. Loans, LLC (“RE Loans™) by and through its attorneys
of record, Meuleman Mollerup LLP, and moves the Court, pursuant to Rule 56(a) of the Idaho
Rules of Civil Procedure, for an order granting partial summary judgment against Defendant
North Idaho Resorts, LLC (*NIR™) on Counts 1, 4, 5 and 7 of NIR’s Cross-Claim and on the

First and Second Causes of Action of RE Loans® Amended Cross-Claim Against North Idaho

1 i 2 21 P | N o : -
ALANITIOC SN/ TRAT TNEeTE 1QC Ny OenNiinea
SO P alaiag S 220 VY wOU WAL E T LS AU ghaatalil

R.E. LOANS, LLC’S MOTION FOR PARTIAL SUMMARY JUDGMENT AGAINST NORTH IDAHO

RESORTS, LLC - Page 1
IA1547.201\PLD\CV-2011-0135\MSJ(MTN) 130716.doc
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issue of material fact precluding judgment as a matter of law. R.E. Loans seeks eniry of
Judgment as follows:

1. RE Loans’ interest in the real property subject to this suit is prior in right, title and
interest and superior to any interest claimed by NIR in such property, and

2. That NIR has breached the terms of the Subordination Agreement by asserting
that its interest in certain real property is prior in right, title and interest and superior to the
interest of RE Loans.

This motion is made and based upon papers and pleadings on file herein, the
Memorandum in Support of R.E. Loans’ Motion for Partial Summary Judgment, the Affidavit of
Chad M. Nicholson in Support of Motion for Partial Summary Judgment, R.E. Loans, LL.C’s
Request for Judicial Notice Pursuant to I.R.E. 201(b) and all other and further evidence and
arguments presented at the hearing of this matter.

DATED this _day of July 2013.

MEULEMAN MOLLERUP LLP

By: Chad M. Nicholson
Attorneys for RE Loans, LLC

R.E. LOANS, LLC’S MOTION FOR PARTIAL SUMMARY JUDGMENT AGAINST NORTH IPAHO

RESORTS, LLC - Page 2
1\1547.201\PLD\CV-2011-0135\MSJ(MTN) 130716.doc



CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on the _

waay of July 2013, a true and correct copy of the

foregoing document was served by the method indicated below to the following parties:

John E. Miller

The Law Office of John E. Miller

1424 Sherman Ave., Ste. 500

Coeur d’Alene, ID 83814

Telephone: 208/665-9464

Facsimile: 208/665-9176

Counsel for Plaintiff

© Mail 0 Fax 0 Overnight o Hand Delivery
o Email

Gary A. Finney

Finney Finney & Finney, P.A.

120 E. Lake Street, Ste 317

Sandpoint, Idaho 83864

Fax: 208/263-8211

Counsel for J.V., LLC

o Mail o Fax 0 Overnight © Hand Delivery
0 Email

John Finney

Finney Finney & Finney, P.A.

120 E. Lake Street, Ste 317

Sandpoint, Idaho 83864

Fax: 208/263-8211

Counsel for ACI Northwest, Inc.

@ Mail o Fax © Overnight o Hand Delivery
o Email

Steven C. Wetzel

James, Vernon & Weeks, PA

1626 Lincoln Way

Coeur d’Alene, ID 83814

Fax: 208/664-1684

Counsel for North Idaho Resorts, LLC

o Mail o Fax E;If Overnight 0 Hand Delivery
0 Email

John R. Layman

Bradley C. Crockeit

Layman Law Firm, PLLP

601 South Division Street

Spokane, WA 99202

Fax: 509/624-2902

Counsel for Pend Oreille Bonner
Development, LLC, Pend Oreille Bonner
Development Holdings, Inc., Montaheno
Investments, LLC, Toyon Investments, LLC,
Charles Reeves, and Ann B. Reeves

Muail o Fax o Overnight o Hand Delivery
0 Email

Richard W. Sweney

Lukins & Annis PS

601 E. Front Ave., Ste. 502

Coeur d’Alene, ID 83814

Fax: 208/664-4125

Counsel for Mountain West Bank

o Mail o Fax 0 Overnight o Hand Delivery
0 Email

Douglas S. Marfice

Ramsden & Lyons, LLP

P.O.Box 1336

Coeur d'Alene, ID 83816-1336

Fax: 208/664-5884

Counsel for B-K Lighting, Inc.

Mail o Fax o Overnight o Hand Delivery

o
o Email

Bruce A. Anderson

Elsaesser Jarzabek Anderson Elliott &
MacDonald, Chtd.

320 East Neider Ave., Suite 102

Coeur & Alene, ID 83815

Fax: 208/667-2150

Counsel for Dan S. Jacobson, Steven G. Lazar,

and Sage Holdings, LLC

B Mail 0 Fax o Overnight o Hand Delivery

o - Email

Chad 17\/§I>7.'~N(icholson

R.E. LOANS, LLC’S MOTION FOR PARTIAL SUMMARY JUDGMENT AGAINST NORTH IDAHO

RESORTS, LLC - Page 3
1\1547 201\PLDACV-2011-0135\MSJ(MTN) 130716.doc




Richard L. Stacey, ISB #6800 mEnLTY
Chad M. Nicholson, ISB #7506 o
MEULEMAN MOLLERUP LLP

755 W. Front Street, Suite 200

Boise, Idaho 83702

(208) 342-6066 Telephone

(208) 336-9712 Fax

stacey@lawidaho.com .

Attorneys for RE Loans, LLC
IN THE DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNER

UNION BANK, a national association, Case No. CV-2011-0135
Plaintiff,
R.E. LOANS, LLC’S REQUEST FOR
V. JUDICIAL NOTICE PURSUANT TO LR.E.
201(b)
PEND OREILLE BONNER

DEVELOPMENT, LLC, et al.

Defendants.

AND ASSOCIATED COUNTERCLAIMS,
CROSS-CLAIMS, AND THIRD-PARTY
COMPLAINTS.

COMES NOW, Defendant/Cross-Defendant/Cross-Claimant R.E. Loans, LLC (R.E.
Loans™) by and through its attorneys of record, Meuleman Mollerup LLP and requests that the
Court take judicial notice of the following public records of the Bonner County Recorder’s
Office:

1. The Memorandum of Real Property Purchase and Sale Agreement, recorded on

July 19, 2006 as Instrument No. 706475 by the Bonner County Recorder’s Office (“Sale

R.E. LOANS, LL.C’S REQUEST FOR JUDICIAL NOTICE PURSUANT TO LR.E. 201(b) - Page 1
111547 20\PLD\CV-2011-0135\MSJ (Judicial Notice Request) 130717.doc
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Memo™). A true and correct copy of the Sale Memo is attached as Exhibit A to the Affidavit of
Chad M. Nicholson in Support of R.E. Loans, LLC’s Motion for Partial Summary Judgment
Against North Idaho Resorts, LLC (“Nicholson Affid.”), filed concurrently herewith.

2. The Mortgage Assignment of Rents, Security Agreement, and Fixture Filing,
recorded on March 15, 2007 as Instrument No. 724829 by the Bonner Coul;ty Recorder’s Office
(“RE Loans Mortgage™). A true and correct copy of the RE Loans Mortgage is attached as

Exhibit B to the Nicholson Affid.

pu £ LIAiaLie: i AV iilionst

3 The Subordination Agreement, recorded on March 15, 2007 as Instrument No.
724832 by the Bonner County Recorder’s Office (“Subordination Agreement”). A true and
correct copy of the Subordination Agreement is attached as Exhibit C to the Nicholson Affid.

4, The Partial Termination of Real Property Purchase and Sale Agreement and
Partial Termination of Memorandum of Real Property Purchase and Sale Agreement, recorded
on March 15, 2007 as Instrument No. 724831 by the Bonner County Recorder’s Office (“2007
Partial Termination™). A true and correct copy of the 2007 Partial Termination is attached as
Exhibit D to the Nicholson Affid.

5. The Partial Termination of Real Property Purchase and Sale Agreement and
Partial Termination of Memorandum of Real Property Purchase and Sale Agreement, recorded
on March 11, 2009 as Instrument No. 768269 by the Bonner County Recorder’s Office (2009
Partial Termination™). A true and correct copy of the 2009 Partial Termination is attached as
Exhibit E to the Nicholson Affid.

DATED thls day of July 2013.

By:  Chad M. Nicholson
Attorneys for R.E. Loans, LLC

R.E. LOANS, LLC’S REQUEST FOR JUDICIAL NOTICE PURSUANT TO LL.R.E. 201(b) - Page 2
IN1547 201\ PLDACV-2011-0135\MSJ (Judicial Notice Request) 130717.doc
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CERTIFICATE OF SERVICE

B

I HEREBY CERTIFY that on the ;_/_’mday of July 2013, a true and correct copy of the

foregoing document was served by the method indicated below to the following parties:

John E. Miller

The Law Office of John E. Miller

1424 Sherman Ave., Ste. 500

Coeur d’Alene, 1D 83814

Telephone: 208/665-9464

Facsimile: 208/665-9176

Counsel for Plaintiff

Bw.Mail o Fax © Overnight © Hand Delivery
0 Email :

Gary A. Finney

Finney Finney & Finney, P.A.
120 E. Lake Street, Ste 317
Sandpoint, Idaho 83864

Fax: 208/263-8211
Counsel for J V., LLC

B Mail o Fax n Overnight n Hand Delivery

o Email

John Finney

Finney Finney & Finney, P.A.

120 E. Lake Street, Ste 317

Sandpoint, Idaho 83864

Fax: 208/263-8211

Counsel for ACI Northwest, Inc.
hlj: Mail o Fax o Overnight 0 Hand Delivery
0 Email

Steven C. Wetzel

James, Vernon & Weeks, PA

1626 Lincoln Way

Coeur d’Alene, ID 83814

Fax: 208/664-1684

Counsel for North Idaho Resovts, LLC

0 Mail o Fax o Overnight 0 Hand Delivery
o Email

John R. Layman

Bradley C. Crockett

Layman Law Firm, PLLP

601 South Division Street

Spokane, WA 99202

Fax: 509/624-2902

Counsel for Pend Oreille Bonner
Development, LLC, Pend Oreille Bonner
Development Holdings, Inc., Montaheno
Investments, LLC, Toyon Investments, LLC,
Charles Reeves, and Ann B. Reeves
;j-Mail v Fax o Overnight © Hand Delivery
o Email

Richard W. Sweney

Lukins & Annis PS

601 E. Front Ave., Ste. 502

Coeur d’Alene, ID 83814

Fax: 208/664-4125

Counsel for Mountain West Bank

o Mail o Fax 0 Overnight 0 Hand Delivery
T Email

Douglas S. Marfice

Ramsden & Lyons, LLP

P.O. Box 133

Coeur d'Alene, ID 83816-1336

Fax: 208/664-5884

Counsel for B-K Lighting, Inc.

H Mail o Fax © Overnight 0 Hand Delivery
o Email

Bruce A. Anderson

Elsaesser Jarzabek Anderson Elliott &
MacDonald, Chtd.

320 East Neider Ave., Suite 102

Coeur d” Alene, ID 83815

Fax: 208/667-2150

Counsel for Dan S. Jacobson, Steven G. Lazar,

and Sage Holdings, LLC

o. Mail o Fax o Overnight © Hand Delivery

o Email

Chad Mw Nicholson

R.E. LOANS, LLC’S REQUEST FOR JUDICIAL NOTICE PURSUANT TO LR.E. 201(b) - Page 3
1\1547.201\PLD\CV-2011-0135\MS] (Judicial Notice Request) 130717.doc
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John E. Miller — ISB #4676

The Law Office of John E. Miller
A Professional Corporation

1424 Sherman Avenue, Suite 500
Coeur d’Alene, ID 83814
Telephone: (208) 665-9464
Facsimile: (208) 665-9176

Email: oo e anonser oo
Attorney for Plaintiff
DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT
STATE OF IDAHO, COUNTY OF BONNER
UNION BANK, N.A_, ) CASE NQ. CV 20611-0135
)
Plaintiff, ) PLAINTIFF’S REPLY MEMORANDUM
) TO DEFENDANT JV,LLC’S
VS. ) OPPOSITION TO PLAINTIFF’S MOTION
) FOR PARTIAL SUMMARY JUDGMENT.
PEND OREILLE BONNER DEVELOPMENT, )
LLC, a Nevada limited liability company, et al ) DATE: July 29,2013
) TIME: 9:30 am
Defendants. ) PLACE: JUDGE MICHAEL GRIFFIN’S
) ASSIGNED COURTROOM
)

COMES NOW, the Plaintiff, UNION BANK, N.A. (herein the “Bank™ or “plaintiff”),
by and through its attorney of record, John E. Miller of The Law Office of John E. Miller, A
Professional Corporation, and hereby submit its REPLY MEMORANDUM TO
DEFENDANT JV, LLC’S (herein “JV”) OPPOSITION TO PLAINTIFF’S MOTION FOR

PARTIAL SUMMARY JUDGMENT.
PLAINTIFF’S REPLY MEMORANDUM TO DEFENDANT
IV, LLCS OPPOSITION TO PLAINTIFF’S MOTION FOR

PARTIAL SUMMARY JUDGMENT

Page 1
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INTRODUCTION

Reformation of the legal description contained within the subject mortgage is not
disputed by JV. JV’s opposition, its claim of priority, is based upon an inaccurate
recitation of the law of contracts both in argument and in legal conclusions contained in
JV’s supporting affidavit and further upon a plethora of inadmissible parol evidence.

JV bases its claim of priority over the plaintiff’s mortgage on the unenforceability a
Subordination Agreement given by JV — AT THE REQUEST OF PEND OREILLE
BONNER DEVELOPMENT, LLC (herein “POBD”). The reader is directed to the
supporting JV Affidavit of James W. Berry for clarity wherein he acknowledges,
paragraphs 6 and 7, that JV had no direct discussions with the Bank related to the
Subordination. From his affidavit it is clear that POBD, Mr. Reeves, discussed with Mr.
Berry the need and reasons for the Subordination, presented it, and circulated it for
signature. It should also be noted that Mr. Reeves also signed and caused recordation of
the Addendum, Instrument 756411, Item 4 Request for Judicial Notice — ON THE SAME
DATE OF EXECUTION AND RECORDATION of the Subordination. Careful reading of
its terms evidences the promise of POBD not to further increase the lending from the Bank
that was secured by the Trestle Creek real property. This language, precluding any
increases in principal to the Bank’s $5M loan to POBD, is the only language within the
Subordination Agreement that charged the Bank with any contractual duty; a duty that was
subsumed by POBD in the Addendum, Instrument 756411, Item 4 Request for Judicial
Notice. It was these parties, JV and POBD, who prepared, reviewed, circulated, signed
and recorded the Subordination, a subordination demanded of POBD by the Bank as part
of its RENEWAL $5M loan that provided an additional two years for payment of what was
a short term (90 day) loan. Apparently POBD and JV did not feel the need to circulate the

Subordination to the Bank for signature because of the promise contained in the

PLAINTIFF’S REPLY MEMORANDUM TO DEFENDANT
IV, LLC’S OPPOSITION TO PLAINTIFF'S MOTION FOR

- PARTIAL SUMMARY JUDGMENT

Page 2



Addendum. The Bank acknowledges that it did not have an officer sign the Subordination
as it was not presented to the Bank to do so.

It should be reiterated that JV has admitted the existence and execution by its
members of the Subordination Agreement. JV now argues, additionally, that because the
Subordination Agreement was not signed by the Bank — that no “agreement” was
consummated.

SUBORDINATION AGREEMENT —JV’'S CLAIMS

As anticipated, JV argues unenforceability of the Subordination Agreement. JV
previously has averred that: 1. Its mortgage was recorded June 19, 2006, first in time first in
priority, as related to the plaintiff’s mortgage recorded March 25, 2008, a timing fact that is
not in dispute. 2. Plaintiff gave no consideration and JV received no consideration for the
March 2008 renewal note and the Subordination. 3. JV now argues, additionally, that
because the Subordination Agreement was not signed by the Bank — that no “agreement” was
consummated and therefore the Bank has no enforceable right against JV. JV is wrong as to
the undisputed facts and the law governing points 2 and 3.

The self-serving comments of Mr. Berry’s Affidavit, paragraphs 13 throughl7,
related to what he was told by POBD (Mr. Reeves) while perhaps true are in direct
contradiction to the very terms of the Subordination. The clear and unambiguous terms of
the Subordination Agreement in regards to Mr. Berry’s understandings as asserted in his
Affidavit are worth repeating as follows in pertinent part now highlighted in yellow for the
Court:

3. Creditor hereby subordinates the lien of Creditor’s Deed of Trust, but only as
said lien encumbers and pertains to property described on Exhibit A hereto, to
the lien of the mortgage dated March 7, 2008 and recorded March 25, 2008 as
Instrument No. 748379 and 748380 (the “FNB Mortgage™) to secure a loan (the
“FNB Loan™) which FNB has heretofore made to Borrower which FNB amount
of Five Million Dollars {$5,000,000). the proceeds of which Borrower has used

PLAINTIFF’S REPLY MEMORANDUM TO DEFENDANT
JV, LLC’S OPPOSITION TO PLAINTIFF'S MOTION FOR
PARTIAL SUMMARY JUDGMENT
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to pay off the existing indebtedness of Borrower and/or Holdings, Inc. and/or to
pay for the improvement and development of property encumbered by
Creditor’s Deed of Trust, including the property described on Exhibit A and/or
interest, fees, and charges payable to FNB on account of the FNB Loan.!

9. This Agreement constitutes the entire agreement and understanding between
and among the parties hereto relating to the subject matter hereof, and
supersedes, all prior proposals, negotiations, agreements and understandings
among the parties hereto with respect to such subject matter.

Clearly the Subordination states that there was a preceding loan by the Bank
(“which FNB has heretofore made™) to POBD of $5M —AND — that the proceeds of
that loan were used to pay off existing debts of POBD or its parent company
“Holdings, Inc.” and/or to pay for development of property encumbered by JV’s Deed
of Trust —which property is not only the Trestle Creek real property but also other
Idaho Club realty — as well as other charges on the Bank’s loan to POBD. The Banik’s
November 2007 loan of $5M was of short duration, given in two “facilities” the second
anticipated to be exactly what transpired here — the Bank would grant an additional two
years to POBD to repay the loan at the conclusion of the 90 day November 2007 loan
so long as it would put the Bank in a secured first position vis-2-vis the Trestle Creek
Property. One can only assume that the original 90 day short term loan was granted to

allow POBD to negotiate with its investor/lenders like JV to obtain the demanded first

" The reference to “FNB” is a dba description of Pacific Capital Bank. The reference to “Creditor’ is to JV.
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position status to the Bank — a task that took until August 2008 to actually come to
fruition. To now claim, in total disregard to the clear and unambiguous language of the
Subordination, that JV thought a new $5M loan was being made and was to be used
solely to build condos on the Trestle Creek real property is just not AS A MATTER
OF LAW something that the Court can consider.

PAROL EVIDENCE

The common law rule has been stated: "If a written contract is complete upon

its face and unambiguous, no fraud or mistake being alleged, extrinsic evidence

of prior or contemporaneous negotiations or conversations is not admissible to

contradict, vary, alter, add to, or detract from the terms of the contract.”

Howard v. Perry, 141 Idaho 139 (2005). See also Valley Bank v. Christensen,

119 Idaho 496, 498, (1991).

The Supreme Court reiterated in Howard that under the common law rule, the
presence of a merger clause in a written contract conclusively establishes that the agreement

is integrated and therefore subject to the parol evidence rule.

Under the parol evidence rule, when a contract has been reduced to a writing that the
parties intend to be a final statement of their agreement, evidence of any prior or
contemporaneous agreements or understandings which relate to the same subject matter is
not admissible to vary, contradict, or enlarge the terms of the written contract. Simons v.
Simons, 134 Idaho 824, 828, 11 P.3d 20, 24 (2000). An integrated writing proves the terms
of the contract; it does not “establish fictitious events.” Restatement (Second) of Contracts §

218 cmt. a.
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The Subordination Agreement given and recorded by or with the cooperation of JV
on August 6, 2008 as Instrument No. 756403, in favor of the plaintiff’s mortgage IS A
FULLY INTEGRATED CONTRACT, paragraph 9 see above. Further, the Subordination
recites the consideration given, i.¢., the extension of credit by the plaintiff to POBD in the
sum of $5,000,000, a loan that has been admitted by POBD. Any argument about what JV
thought or believed or understood about the $5,000,000 loan and its use by POBD that
conflicts with the clear and unambiguous language of the Subordination Agreement is

nothing more than inadmissible parol evidence.

The arguments of JV of lack of consideration and that JV had different
understandings as to the generation of the loan and its use as both specious as a matter of

law.
JV’S CONTRACT CONTENTIONS?

JV makes no allegation in its counter complaint, nor in opposition to the
instant motion for partial summary judgment, that the Bank either loaned more
than the principal sum of $5M or that the Bank accepted partial principal
payments of the $5M loan and then relent such principal payments. Such actions
could have been construed as a breach of conditions of the Subordination by JV.
In fact no such actions were done; there has been no breach of the only condition

imposed upon the Bank by the Subordination.

? 1t should be noted that much California law and case citation follows. The Subordination Agreement,

paragraph 10, provides a “choice of law” provision with California as the governing law for construction and

interpretation.
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Subordination is an issue of contract law. The objective of a
subordination agreement is to alter the priority of interests affecting a parcel of
real property contrary to the usual rules of priority that "first in time is first in
right," except for the rights of a subsequent bona fide purchaser or
encumbrancer. Subordination is accomplished by a contract, which may be
express or implied, whereby the senior lienor (here JV) agrees to change the
priority of interests and to accept ajunior lien position when he or she would have
a senior lien under the rules of priority. The obligations of the parties under
such an agreement are an issue of contract law. Brown v Boren, 74

Cal.App.4™ 1303, 1315 (2d Dist. 1999).

A subordination agreement is subject to the general rules of contract
interpretation to enforce the intention of the parties. Bratcher v Buckner, 90
Cal.App.4™ 1177, 1186 (4™ Dist 2001). The terms of the subordination
agreement are construed in accordance with their ordinary meaning unless the
parties use them in a technical sense or where a special meaning is attributed
to them by usage. Cal. Civil Code, Section 1644. The third-party lender who
relies on the subordination agreement to achieve a prior lien is a third-party
beneficiary to the contract between the buyer and seller that provides for
subordination who may enforce the agreement by complying with its terms.

Brown v Boren, 74 Cal.App.4th 1303, 1315 (2d Dist. 1999).

As an issue of contract law, the alteration of priorities requires
compliance with the terms and conditions of the subordination agreement.
When the conditions of subordination are not satisfied, there is a breach of
coniract and no alteration of priority; the seller's lien rermains as a senior hien
PLAINTIFF’S REPLY MEMORANDUM TO DEFENDANT
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upon a failure of the conditions of subordination. See California Real Estate
3D, Recording and Priorities, Section 11:211 —213. JV makes no claim that the
Bank has breached a condition, only that it did not sign the document. The third-
party lender (here the Bank) is a third-party beneficiary to the Subordination

A greement and is able to enforce the subordination by compliance with the
conditions of subordination. Brown v Boren, 74 Cal.App.4™ 1303, 1315 (2d
Dist. 1999).

JV claims that since the Bank did not sign the Subordination Agreement it
is not enforceable. That is simply a misinterpretation of the law of contracts. A
contract, or note or memorandum thereof, (just read this as the Subordination) must
be subscribed by the party to be charged or by his or her agent. (Cal.CivilCode
1624(a); see U.C.C. 2201(1), ["signed by the party against whom enforcement is
sought or by his authorized agent or broker"]; Rest.2d, Contracts §§131, 134, 135; 4
Corbin "(Rev. ed.), §235 et seq.; 10 Williston 4th, §29:38-et seq; 72 Am.Jur.2d(2001
ed.), Statute of Frauds §272 et seq.; 46-A.L.R.3d 619[validity of lease or sublease
subscribed by only one party].)

This means the party to be charged in court with the performance of the
obligation, i.e., the defendant (here JV) in the action brought to enforce the contract.
(Harper v. Goldschmidt (1909) 156C. 245, 246; sec Rest.2d, Contracts'§135:). Hence,
where two parties contract forthe sale of real property, and the vendor signs, the fact
that the purchaser has not signed is immaterial if the purchaser brings the action, for
the vendor is in such case the party to be charged. Steel v Duntley (1931) 115 C.A.

451, 452; West'sKey Number Digest, Frauds, Statuteof, 1 1 =
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JV’S CLAIMED LACK OF CONSIDERATION

GOOD CONSIDERATION, WHAT. Any benefit conferred, or agreed to be
conferred, upon the promisor, by any other person, to which the promisor is not
lawfully entitled, or any prejudice suffered, or agreed to be suffered, by such
person, other than such as he is at the time of consent lawfully bound to suffer,
as an inducement to the promisor, is a good consideration for a promise.

West's Anmn.Cal.Civ.Code § 1605

The law will not weigh the quantum of consideration, and so long as it is
something of real value in the eye of the law it is sufficient, and inadequacy of
consideration is for parties to consider at time of making agreement, and not
for court when agreement is sought to be enforced. Rice v. Brown (App. 1953)
120 Cal.App.2d 578.

The law does not weigh the amount of the consideration in determining
whether it constitutes good consideration for a contract. Brawley v. Crosby
Research Foundation (App. 2 Dist. 1946) 73 Cal.App.2d 103.

In determining sufficiency of consideration, the law does not weigh the
quantum of detriment suffered by promisee or the quantum of benefit received
by promisor. Taylor v. Taylor (App. 2 Dist. 1944) 66 Cal. App.2d 390.

West's Key Number Digest, Contracts 53.

"A written instrument is presumptive evidence of a consideration." (C.C.
1614.) Hence, where a pleading alleges that a contract is in writing, it is
unnecessary to allege consideration, and lack of consideration must be specially
pleaded as a defense. (Henke v. Fureka Endowment Assn. (1893) 100 C. 429,
432; Fierce v. Reed (1930) 106 C.A. 673, 677; Glickman v. Collins (1975)
13 C.3d 852, 86.

The presumption is rebuttable, and extrinsic evidence is admissible to show
lack of consideration. (C.C. 1614; Ev.C. 622; American Nat. Bank v.
Sommerville (1923) 191 C. 364, 369, 216 P. 376; Estate of McConnell
(1936) 6 C.2d 493, 499, 58 P.2d 639; see 2 Cal. Evidence, 3d, §1001.)
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JV contends that it received no consideration for the Subordination Agreement. The
document itself recites the fact that JV acknowledged receipt of “good and valuable”
consideration. The document also reveals that JV received the promise from POBD that the
funds ($5M loan) were used for payments on other JV collateral, past indebtedness of POBD
or its holding company, and other related debt past or future — ALL of which would benefit

JV as its position in this and other collateral would be improved.

CONCLUSION

For the foregoing reasons plaintiff renews its assertion that as a matter of law
plaintiff should be granted partial summary judgment against JV as to reformation and

establishing its prior mortgage as follows:

1. Based upon the scrivener’s error, the legal description, Exhibit “A” to the
Mortgage as set forth in the First Amended Complaint, paragraph 34, should be
reformed to wit: correcting the description to “Range 1 East” as noted.

2. UB has a valid, duly perfected, secured lien upon the subject real and personal
property more particularly described in the Mortgage senior to the interest of JV
as evidenced by the Litigation Guarantee, a true and correct copy of which is
attached as Exhibit 1 to the Affidavits of plamntiff filed contemporanecusly

herewith.
RESPECTFULLY SUBMITTED:
DATED this 22™ day of July 2013 The Law Office Of John E. Miiler

A Professional Corporation -

. OhIlE Miller
~__Attorney for Plaintiff
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on the 22" day of July 2013, 1 caused to be served a true
and correct copy of the foregoing by the method indicated below, and addressed to the

following:

X Facsimile transmitted to
Bruce Anderson Fax (208) 667-2150
ELSAESSER JARZABEK ANDERSON
ELLIOTT &MACDONALD, CHTD
320 East Neider Ave., Suite 102
Coeur d’Alene, ID 83815

R. Wayne Sweeney Fax (208) 666-4111
Jonathon D. Hallin

LUKINS & ANNIS, P.S.

601 E. Front Ave., Suite 502

Coeur d’Alene, ID 83814

Steven C. Wetzel Fax (208) 664-1684
Susan P. Weeks

JAMES, VERNON & WEEKS, PA

1626 Lincoln Way

Coeur d’Alene, ID 83814

Gary A. Finney Fax (208) 263-8211
FINNEY FINNEY & FINNEY, P.A.

Attorneys at Law

0Old Power House Building

120 East Lake Street, Suite 317

Sandpoint, ID 83864

John A. Finney Fax (208) 263-8211
FINNEY FINNEY & FINNEY, P.A.

Attorneys at Law

0Old Power House Building

120 East Lake Street, Suite 317

Sandpoint, ID 83864
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Rick L. Stacey -~ Fax (208) 336-9712
Meuleman Mollerup LLP ' o .
755 W. Front Street, Ste. 200
Boise, Idaho 83702
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IN THE DISTRICT COURT OF THE SECOND:-JUDICIAL DISTRICT
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF Kootenai

COURT MINUTES

July 29, 2013, at 9:31
Grangeville, Idaho

District Judge Presiding: Michael J. Griffin

Reporter: Keith Evans Tape: District
Clerk:  SClark
kekokkskskskookok
Union Bank )
Plaintiff, ) Case No. Cv11-0135
Vs. )
)
Pend Orielle Development )
Defendant. )
kekokkkk Kk kK

Appearance for Plaintiff: John Miller
Appearance for Defendant: Susan Weeks, Finney

Subject of Proceedings:

BE IT KNOWN, that the following proceedings were had, to-wit:

0:31 Court introduces case, Miller, Finney, Weeks present telephonically
9:32 Miller argues for Summary Judgment for JV LLC

9:42 Finney argues against Summary Judgment

9:57 Milier responds

10:02 Miller argues for Summary Judgment on North Idaho Resorts
10:08 Weeks argues against Summary Judgment for NIR

10:15 Court addresses re: legal description

10:17 Miller responds

10:20 Court addresses re: exhibttA

b,
a,
4w



Miller responds

10:21 Court addresses. Judical Notice taken, Motion for Summary Judgment taken
under advisement

10:22 Finney addresses Court

10:24 Miller responds

10:26 Weeks addresses Court

10:28 Miller responds

10:29 Court addresses

10:30 Recess

Signed: .
Distri«:ﬁjﬁdge

Signed: ) 4

Deputy Court Clerk



Susan P. Weeks

James, Vernon & Weeks, P.A.
1626 Lincoln Way

Coeur d’Alene, ID 83814
Phone: {(208) 667-0683
Fax: (208) 664-1684
sweeks@jvwlaw.net

ISB No. 4255

IN THE DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT OF THE
STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNER

UNION BANK, N.A., a national
banking assocciation,

Plaintiff,
vsS.
PEND OREILLE BONNER DEVELOPMENT,

LLC, a Nevada limited liability
company, et al,

Defendants.

STATE OF IDAHO )
: ss.

County of Bonner }

Case No. CV-2011-00135

JAMES W. BERRY’S AFFIDAVIT
IN OPPOSITION TO R.E.
LOAN’S MOTION FOR PARTIAL
SUMMARY JUDGMENT

COMES NOW JAMES W. BERRY, being first duly sworn on oath

and states to the Court based on my personal knowledge on

matters which I am competent to testify, as follows:

1. I am a manager and member of JV, LLC.

JIM BERRY’S AFFIDAVIT IN OPPOSITION TO R.E. LOAN’S MOTION FOR

PARTTIAL SUMMARY JUDGMENT - 1




2. JV is the owner and holder of a promissorvy note
secured by Mortgage on the Trestle Creek real estate that is the

subject of this action.

3. On or about July 31, 2008 I obtained a Borrower’s
Settlement Statement in relation to a $22,270,000.00 loan from
Mortgage Fund ‘08 LLC c/o Bar K, Inc.

4. Attached hereto as Exhibit “A” is a true and correct
copy of the Borrower’'s Settlement Statement signed by me on

behalf of JV, LLC.

JAMES W. BERRY

SUBSCRIBED AND SWORN TO before me this __  day of August,
2013. ;

e

ho

faat, o —

Notary P blic-State of Ida

g

Residing at: oo
My commission expires: - . o0&

JIM BERRY'S AFFIDAVIT IN OPPOSITION TO R.E. LOAN’'S MOTION FOR
PARTIAL SUMMARY JUDGMENT - 2



CERTIFICATE OF SERVICE

I hereby certify that a true and coxrrect copy of the
foregoing was served by facsimile transmission, or as otherwise

indicated, this -~ day of 3ﬁi§,m2013, and addressed as

follows:

John E. Miller R. Wayne Sweney

Attorney at Law Jonathon D. Hallin

206 Indiana Avenue, Suite 200 LUKINS & ANNIS, P.S.

Coeur d’Alene, ID 83814 601 E. Front Ave., Suite 502
Fax No. 1-208—665-9176 Coeur d'Alene, ID 83814
(Attorney for Union Bank) Fax No. 1-208-664-4125

(Attorney for Mountain West Bank}
Douglas S. Marfice

RAMSDEN & LYONS Gary Finney
P.0. Box 13386 Finney Finney & Finney, P.A.
Coeur d’Alene, ID 83816-1336 120 East Lake Street, Ste 317
Fax No. 1-208-664-5884 Sandpoint, ID 83864-1366
{Attorney for B-K Lighting, Inc.) (Attorney for JV, LLC)
Bruce Anderson John A. Finney
ELSAESSER JARZABEK ANDERSON Finney Finney & Finney, P.A.
ELLIOTT & MACDONALD, CHTD 120 East Lake St., Suite 317
320 E. Neider Ave, Suite 102 Sandpoint, ID 83864-1366
Coeur d'Alene, ID 83815 (Attorney for ACI Northwest, Inc.)
Fax No. 1-208-667-2150
(Attorney for Dan S. Jacobson, Richard L. Stacey
Sage Holding, LLC, and Steve G. Anna E. Eberlin
Lazor) MEULMAN MOLLERUP, LLP

755 W. Front St., Ste 200
Honorable Michael J. Griffin Boise, ID 83702
Second District Court Fax No. 1-208-336-9712
320 W. Main Street {Attorney for R.E. Loans, LLC)
Grangeville, ID 83530
Fax No. 1-208-983-2376 John G. Layman
(Out of County Judge) Patti Jo Foster
Honorable Michael J. Griffin LAYMAN, LAYMAN & ROBINSON, PLLP
Second District Court 601 South Division Street
PO Box 8068 Spokane, WA 935202
Moscow, ID 83843 Fax No. 1-509-624-2902
Fax No. 1-208-883-5719 {Attorney for Pend Oreille Bonner
{Out of County Judge) Development, LLC, Pend Oreille
(Via Judge Stegner’s Chambers) Bonner Development Holdings, Inc.,

Montaheno Investments, LLC, Toyon
Investments, LLC, Charles Reeves,
and Ann B. Reeves

JIM BERRY’S AFFIDAVIT IN OPPOSITION TO R.E. LOAN’'S MOTION FOR
PARTIAT, SUMMARY JUDGMENT - 3
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megican Title Company

419 North Second Avz. © Sandpoint, 1D $3864

Borrower’s Sertlement Statement

Property: NNA, Sandpoint, ID 83364 FileNo: 239217-S
Officer: Casey Linscott/cl
New Loan Ne:
Settlement Date: 07/31/2008
Disbursement Date:  07/31/2008
Print Date: 7/31/2008, 10:45 AM
Buyer: Pend Oreille Bonner Development L1LC
Address: 151 Clubhouse Way, Sandpoint, ID 83864
Seller:
Address:

New Loan(s):

- Lender: Mortgage Fund ‘08 LLC c/o Ba:r:E e
New Loanto Fite - Mortgage Fund ‘08 LLC cfo Bar K, Inc.

S4at

2227000000 |

 Loan Crigination Fee - Mortgage Fond ‘08 LICcloBar K, le, o 189.000.00 i
Documem Preparation Fee - Mortgage Fund 08 LI.C c/o Bar K. e, . 11,000.00 o .
Payoff First Note - Loan No, P0099 - Mortgage Fund ‘08 LLC c/o Bar K, Tnc. 6,473,545.18 |
Payoff Second Note - T.oan No. P0106 - Morigage Pund '08 L1.C ¢fo Bar K, Inc. 2,700,000.00

Commission Due Bar X, Inc. per Note - Morigage Fund '08 L1.C c/o Bar K, Inc. ~_272.500.00 e
3 Months Prepaid Interest - Morntgage Fund '08 1.LC ¢/o Bar K, Inc. 81,000.00 — L
Attomey Fees/Administrative Charges - Morigage Fund 08 LLC c/joBar K e, 15,000.00 e
Retained Loan Funds - Mortgage Fund ‘08 LLC /o Bar K. Inc. | 12,450.000.00

Lender: Pensco Trust Co., custodian fbo Bamey Ng o . —— o
New Second Loan to File - Pensco Trust Co., custodian fbo Bamey Ng 2.700,000.00
Tltle/Escrow Charves to: e A R
_Settlement or Closing Fee - First American Title Coupany R 1,500.00 N o
Endorsements 9.3-06/21-06 - First American Titte Company 140,00 ;

Policy-Extended Lender's Policy - First American Title Company

Policy-Extended Lenders Policy - First American Title Company

Recurding Fee-Mortgage {(x3) - First American Title Company
Recording Fee-Releases - First American Title Company o
Recording Fee-All-Tuclusive Morigage (x3) - First American Title Company
Recording/Filing Fee-U'CC - First American Title Company

Disbursements Paid: o A -
Pay Down IV, LLC Account per Agmt to Panhandle Escrow Cowpany o
Payoff Lien #750247 to ACI Northwest, ne. - -
Pay Balance of 2007 Taxes on all parcels 1o Bommer Coumv Tax Coflector

_Pay Direct Per Agreement (Qutside of PEC) to IV, LLC . -

{ Pay on: Account to Genesis Golf Builders. Ine. 450,000.00 °
T ~ Cash( From) XTo) Borrower | 38045455 T

24.970.000.00

24.970,000.00 ;

V. LEGG, CsR
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Richard L. Stacey, ISB #6800
Chad M. Nicholson, ISB #7506
MEULEMAN MOLLERUP LLP e
755 W. Front Street, Suite 200

Boise, Idaho 83702

(208) 342-6066 Telephone

{208) 336-9712 Fax

stacey@lawidaho.com

nicholson@lawidaho.com

Attorneys for R E. Loans, LLC
IN THE DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNER

UNION BANK, a national association, {ase No, CV-2011-0135
Plaintiff,
STIPULATION AS TO CLAIMS OF
V. NORTH IDAHO RESORTS, LLC
AGAINST R.E. LOANS, LL.C
PEND OREILLE BONNER

DEVELOPMENT, LLC, et al.

Defendants.

AND ASSOCIATED COUNTERCLAIMS,
CROSS-CLAIMS, AND THIRD-PARTY
COMPLAINTS.

COME NOW R.E. Loans, LLC {*R.E. Loans") and North Idaho Resorts, LLC (*NIR™),
by and through their respective attorneys of record, and hereby stipulate and agree to dismiss
certain claims made by R.E. Loans and NIR and to clarify the scope of NIR’s cross-claims
against R.E. Loans in this case {(Bonner County Case No, CV-2011-0133) (the *NIR Cross-
Claim™), as set forth hereinbelow:

STIPULATION AS TO CLATVIS OF NORTH IDAHC RESORTS, LLC AGAINST R.E. LOANS, LLC-
Page 1
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1. R.E, Loans has filed a Disclaimer of Interest in the real property commonty
known as Trestle Creek and legally described on Exhibit A hereto;

2. R.E. Loans and NIR stipulate and agree that Counts 1, 2, 3, 4, 6 and 7 of the NIR
Cross-Claim do not seek relief with respect to R.E. Loans,

3. R.E. Loans and NIR stipulate and agree that the NIR Cross-Claim in this case
(Bonner County Case No. CV-2011-0135) only seeks to foreclose and adjudicate the priority of
the named parties® respective interests in and io the real property commoniy known as Trestle
Creek and legally described on Exhibit A heretc. The NIR Cross-Claim does not seek io
foreclose or adjudicate the priority of the named parties’ respective interests in and to any other
property that is subject to the R.E. Loans Mortgages recorded on June 15, 2006 at 1:38p in the
Bonner County Recorder’s Office as Instrument No. 706471 and/or on March 15, 2007, at 4:30
p.m, in the Benner County Recorder’s Office as Instrument No. 724829.

4. R.E. Loans and NIR stipulate to entry of a judgment in favor of NIR and against
R.E. Loans on Count 5 of the NIR Cross-Claim establishing that NIR’s right, title and interest in
Trestle Creek, legally described on Exhibit A hereto, is superior and prior to that of R.E. Loans,

3. R.E. Loans agrees to dismiss, without prejudice, its counter-claims against NIR in
this case (Bonner County Case No. CV-2011-0135).

6. R.E. Loans and NIR further stipulate and agree that each party shall bear its own
attorneys’ fees and costs with respect to the NIR Cross-Claim and R.E. Loans’ Cross-Claim in

this case (Bonner County Case No, CV-2011-0135).

DATED thiC day of August 2013, DATED this___ day of August 2013.
[%B}@LN MOLLERUP LLP J AME§?yEPu\ION AND WEEKS P.A.
. N
AN /\ AZ/ Jgm 7 //L/@z///&-
By: “Chac M Nicholsdn By:  Susan P. Wesks
Attorneys for R.E. Loans, LLC Attorneys for North Idaho Resoris, LLC

STIPULATION AS TO CLAIMS OF NORTH [DAHO RESORTS, LLC AGAINST R.E. LOANS, LLC -
Page 2
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CERTIFICATE OF SERVICE

FLoyuss Uiy

£
1 HEREBRY CERTIFY that on theZQ* day of August 2013, a true and correct copy of the
foregoing document was served by the method indicated below to the following parties:

John E. Miller

The Law Office of John E. Miller

1424 Sherman Ave., Ste. 300

Coeur d’Alene, ID 83814

Telephone: 208/665-9464

Facsimile: 208/665-9176

Counsel for Plaintiff

o Mail 1% Fux 3 Overnight o Hand Delivery
0 Fmail

Gary A, Finney

Finney Finney & Finney, P.A.

120 E. Lake Street, Ste 317

Sandpoint, Idaho 83864

Fax: 208/263-8211

Counsel for J V., LLC

0 Mail "f Fax o Overnight © Hand Delivery
0 Email

John Finney

Finey Finney & Finney, P.A.

120 E. Lake Street, Ste 317

Sandpoint, Idaho 83864

Fax: 208/263-8211

Counsel jor ACI Northwesi, Inc.

o Mail F Fax 0 Overnight © Hand Delivery
o Email

]

Steven C. Wetzel

James, Vermon & Weeks, PA

1626 Lincoln Way

Coeur d’Alene, 1D 83814

Fax: 208/664-1684

Counsel for North Idaho Resorts, LLC

0 Mail @ Fax o0 Overnight u [land Delivery
o Email

John R, Layman

Bradiey C. Crockett

lLayman Law Firm, PLLP

601 South Division Street

Spokane, WA 99202

Fax: 509/624-2902

Counsel for Pend Oreille Bonner
Development, LLC, Pend Oreille Bonrner
Development Holdings, fnc., Montaheno
Investmenis, LLC, Toyon Invesimenis, LLC,
Charles Reeves, and Amn B. Reeves

o Mail Yo Fax © Overnight 0 Hand Delivery
o Email

Richard W. Sweney

Lukinsg & Annis PS

601 E. Front Ave., Ste, 502

Coeur d’Alene, 1D 83814

Fax: 208/664-4125

Counsel for Mountain West Bank

0 Mail % Fax o Overnight o Homd Delivery
o Email

Douglas S. Marfice

Ramsden & Lyons, LLP

P.O. Box 1336

Coeur d’Alene, ID 83816-1336

Fax: 208/664-5884

Counsel for B-K Lighting, Inc.

o Mail tv‘ Fax 0 Overnight o Hand Delivery
O Email

Bruce A. Anderson

Elsaesser Jarzabek Anderson Elliott & -
MacDonald, Chid.

320 East Neider Ave., Suite 102

Coeur d° Alene, ID 83815

Fax: 208/667-2150

Counsel for Dan 8. Jacobson, Steven G. Lazar,

and Sage Holdings, LLC

O Mgl § Fax © Overnight o Hand Delivery

o, Emgil,
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Pruzecly Deasription
Heal propauty I the County of Somner, Stnts of tal, desulbed as follows:

PARCEL 1
That portion of the Southwast quarter of e Southwest quarter of Secdon L6, Township 57

Nerth, Range 4 Bagt, Bolee Maridler, lying West of the State Righway Ne, 200 dght of way
ang Bast of the Nerthern Paclfic Raffway riabt of way mud lying North of tha North fine of the

fallowirg described tach:

Beginping nt o polst where the Section o betweaan Sechons 18 and 24, Towngilp 57 North,
Ranpe & Wﬂ.et, Bolse Maridiza, in the State Highway on the Weskerly side 85 It now

oxists; thanca in & Nowtfiwestarly direction along tha Westaely slie of sald Righway, 762

faat; thence ip o Sout’xwestem' divection, 97 feat} tienes in 3 Southaosterly direstion 572

feak o tha Saelion fine Sactlons 16 and 23 thence 238t on sald Saction Hne

batween said Sectlons 15 ard 24, 104,26 fect, mora or g, o tha place of bealaning.

Sgld patced is now dascribad ag follaws:

A sroct of Innd stiuated In e Sonthwest gearter of the Southwast quartar of Sectian 15,
‘Township 57 Northy, Range 1 £ast of the Bolrs Marldizn, Danner County, [daln, lying
Southwest of the right of way of State Sighway No, 200 and Hortheaat of the rightof way of’
Montana Rail Lok Rallway, belng o portion of thnt proparty descrlbad as Parcei 1 of
Fastrument No. 16RB46 tud more partandary desedbzd as follows:

ring 3k the ntsrsestion of the South ue of tha Fputhwast quariar of the Southwasy
quarter of Sectlon 16 nnd the Northeastesty right of wny of Montyna Rall Link Raliway which
1 Sooth BR° 10! S6¥ Enst, 544.83 Faet from tha Southwest corsar of Sectian 16; thance
feavihg sald South linc and along said vight of way North 237 38° 58" Wasly 672.00 faet to”
the troo polat of baginaing; thonca coniinalny riohg sofd right of way North 23 38° 59
Woast, 786.5% fisat to the Iatarsestion with tho North ling of the Southwast quarter of the
Sosuthiwesk-guirtar; thence feaving sald right of way and alomg said Rorth [ Soutly B3® 43
Z3* Gast, 241,38 fest to thia Wesw.ﬂv right of way of State Highway No. 200; thence leaving
sald Horth §ine and alony said right of way the followlng four {4 courses:

o 7

an & non-~tasgential cuyve ko dve iight hoving 2 ceutrai angin OF 91° 19° 28" (radlel basding =
South 73° 15" 18" West),.a radius of 76B.50 feal, for an arciangth of 17.7S feet {cherd =
Soutl) 16° 08° 447 Eost, 27,75 feet); thonca siong a iina offsst 50.00 feat Westerly of aad
pasalinl to a spiral curvk {oantarling Is = 200 faet, a = 3,5, § ¥ 7°} for & chordt of Seuth 10°
43* 01M Easty 193,87 faot); thanto South DBO 257 13" Bant, 58,06 Facy thence on 3 curva to
Hie feft having o centraf angle of 13° 56° 38", a radius of 1482.53 feat, feran ore length of
360,87 faut {chord = South 15° 23° 43" East, 359,38 feot);

thance I::avuv‘ Sald rigght of way Soutlt 49° 37" 10“ West, 106:45 (en: {tecord =
“Suutlwmsteriy 97 Fact"} Lo the bue point of heglaning,

BARCEL 27

That pact of th: Scuthwast querter of ths Southwest guarier i1 Secton 36, Township §7
North; Range T Fastof the Bolua Meddlay, lylng Sotth and West of the 8orthipian Northern
Ing, Raitway right of way and Govaramwit Lot 5 in Section 17, ‘rowm:nlp £7 North, Range 1
Easr of the Bolss Mertdian, ssve and wxeeptiay tharafrom:

The South 350 faet of Goveramont Lot § in sajd Section 17, und itlua it part of the
Southwast quarter Of the Southwest ywartar In soid Seetlon 26 lying Westerly of said
gurilnpton Narthem Ing. tfghitof way 53 vow in usa id dascribgd 2y io“uw‘.

aoginning ot the Sotthwest camer of snid Saction 157 Hience Korth along (he West Section

e ...._{.. ......

EXHIBIT
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line 350 fask thepcs Sast to the ceatuling of Trestls Creek; Fhanca Southansterly aiong sald
canteriins to s Sauth iine of Sackion 16; thenos West along the Sectlon Hue 720 fest, mora

or less; to the poink of reginning.

ol parcet i aow descrlbed ag follows:

A tract of land situated i the Southwest quorter of tha Southwast g of Z0n LE;
iying Soutlwgest of Montap Rail Link Raliroad rght of woy and Government bot 5 of Section
17, 3l I Township 57 North, Ranpa 3 Bask, of the Bolss Mesldlan, Banaar County, Idahs,
beg o portion of that proporty descrlbcd x5 Paveel 2 of Yaskrumrant Ro, 168844 and ieore
particularly describied ns foliows: -

Beyinning af the Iat fon of tto Sonil Jine of tire Southwast quarber of the Southwest
quarter of Sectlor 16 and the Senth riy ght of way of Monkann &all Ehtk Raflway
which [s Solith 88° 10’ BE" East, 834,19 fent from the i carner of Section 16
thanea [seving seid South fine andd slong sald slphs of way Naorth 37 38° 53" Wast, 3457.84
Feet to the Imtarsectiost with the Korth ieof tha Southwost qiarier of the Southwest
quoiter; thedga fenving eald right =f way snd along the Nlorth fing of tho Southwask quariaer
of tyn Southvwest gdartey; Korih 28° 4587 25" West, 243.74 faat 1 thc Rorthwast codnor of
the Sourhwest guarker of the Boithviast querter} Bianse alang the North fing of Bovemment
Lok Bin Scction 17, North 89° 29 48" Waat, 1223.594 feel ko the oznder lne of Lrka Peyd
tiallle, nedefinell by the orlging! GLO Stiyvay; thence Imaving salgt Sorth Hma aad siong seid
dar fine the followlng twe (2}

Solth 52° 55 487 Bast, 51,00 festy tience South $7° 55 48" East, 79%.06 foct Lo a paint i
2 Hng fytng 858,00 feat Narth of and purnilel to tha South [ine of tha Soutdiwest quarter of
tha Soutliwest yuarier of Sactian 16;

Hrance #lony sald paratiel Eng, South 88 10° 58% Est, 25227 Joet ts tha Westiine of Hiis
zald Bouthwest quortar of the Soutiiarest gilanter; thencg ceirtlnsing Joulh §8% 28' 56* Enst,
156.82 feet to the hitersertion with the cenkerine of frestie Craok; thance nlong the
canteriine of Troste Creol the tollowing elght {B8) coursey: -

Sautk 52° 54' 34" Uost, §3.58 feet; thenen South 48° 37* 257 kast, 117.83 feor; Hiencs South
42° 18° 3B" East, 27.28 foety thence Soutlh 0% 05° 04” €asr, 145,49 foat) thonce Seuth 55¢
15 92° Bpets 8634 fest tinncs South 46° 56° 317 fast, 113,98 feety thanco South 75° 43°
10" East, 56.83 fuel; thenoo South 378 48' 28 Faat, 22,37 fret to the intarpection witk tha
Soutl: lins of tho Southwest quaster of th Secuthwest qhaster;

dhanes jenving soid crek centorting 2nd alany said South Hoa Shith BB® AP B6” Bash 116,80
feat lo the true poit of boglnnlog,

PARCEL 3; )
& porilon of the Northuast guarter of ths Northwast gisarisr Bnd Government Lot ix

Suction 21, Yownship 57 Nortly, Raugo 1 Sast, Baise Merldlan, Bounes Counly, Idaho,
described as follows: .

Baphining ata polnt whers the South ine of the Narthesst quartas of the Northweat quarter
of Sectian 23, Township 57 North, Rangs 1 Eust, Solvs Myrdlan; Bonner Cotnaty, ibhe,
Intersecty tho Wess lpe of the Kortham Pacific Rallroad Sompany right-of-way; thenca 600
Faat Nortiterly ulong said rallroad ripht-of-way) thence West to tho aretmler lfag of tho Inke;
thence 690 feat Soutlrerly 1o the the Sowth ne of Lot of sald Suction 297 therncs East to Hie

point of Begihiing. - i
sald porce! 12 now described ab foliows:

A troct of jang pltuated in tha Northeast guarier of fi:e Rortiwesg quarter ind Gevernaent

Lat 1 of Spctiox 21, Tewsn=hijs 57 Horth, Renged Eostnf the Boize Maridirn, Sonuer County;
7

-
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ldahe, mora gavticularly desesikad as follpws: ,

Baginning vt the lntersection of tha Suuth dne of the Nertheast guarer of tha Northweast
quarier of Saction 23 and the Waskarly riuht of way of Montana Rel) bink Raliread sehich iz
Scatly §5° 55° 48° Eask 139.54 oot from the Southivest cutaer of s2id Northanct quarter of
thas Narthwest quartar) thonce losving suid South Hine and aiong said Hght of way the
. fallowing lwo {3} corses: -

_.  om o non-tangential cupve to the left having 2 central angfa of 10° 54 25" (redial baaring =
Fouth 65° 01° 48" West) a radius of 2894.75 foot, foran acc langbk of 485,53 fect {Ghord =

Rorth 30° 20° 24" Wasl, 400.88 fest); thanen Rorth 25° 20' 12" West, 100.47 feal

thenex leaving suid right of way and paralic! o the Seuth Hive of Bevernnient Lot 1, Aorth
B8® 5¥* 48° West, 36.05 feet bo the mexnder ing of Loke Pend Orejile 25 datlned in tie
originai GLO Surveyt thence alosg sald meander iirs the fullowing two (2) courses:

South 16° 25 4B" East; 271,54 Faely thance Sankh 467 40° 48° Sast, 378.00 fae to the
fatarsectlon vwith the Sonti fine of Govarsnient Lot 33

theuce along satd South line Seweth 88 55 48" East, 743;55 feet to tha Suutheast corner of
Qoveramant Lut 3; thence along the South fna of the Northisast quarter of the Horthwesy
guactey, South 88¢ BE' 48° Ogat, 259,54 foet o the true pulnt of beghming,

Cammumiy known as:  NNA, Supdpolnt, 30 83864

@tV
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Richard L. Stacey, 1SB #6800
Chad M. Nicholson, ISB #7506
MEULEMAN MOLLERUP LLP ,
755 W. Front Street, Suite 200 T
Boise, 1daho 83702

(208) 342-6066 Telephone

(208) 336-9712 Fax

stacey@lawidaho.com

nicholson@lawidaho.com
Attorneys for R.E. Loans, LLC
IN THE DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNER

UNION BANK, a national association, Case No, CV-2011-0135
Plaintift,
R.E. LOANS, LLC DISCLAIMER OF
V. INTEREST IN TRESTLE CREEK
PEND OREILLE BONNER

DEVELOPMENT, LLC, et al.

Defendants.

AND ASSOCIATED COUNTERCLAIMS,
CROSS-CLAIMS, AND THIRD-PARTY
COMPLAINTS.

COMES NOW R.E. Loans, LLC (*R.E. Loans”), by and through its attorneys of record,

Meunleman Mollerup, LLP and, pursuant to Idaho Code § 6-402, disclaims all right, title, or

R.E. LOANS, LLC BISCLAIMER OF INTEREST IN TRESTLE CREEK - Page 1
$A1547 200 PLDACV-2011-0135\DRAFT\Disclaimer of Interest.doc

By

k
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Creek and legally described on Exhibit A hereto. This disclaimer is made with the understanding

that court costs, including attorneys’ fees, will not be awarded against R.E. Loans.

E ‘E'g..‘
DATED this A dav of August 2013,

&

R.E. LOANS, LLC BISCLAIMER OF INTEREST
TA1547. 201PLDACV-201 1-0135\DRAFT\Disclaimer of Interesi.doc

MEULEMAN MOLLERUP LLP

>><}L,§/ § \

By: Chad M. Nicholson

Attorneys for RE. Loans, L1LC

IN TRESTLE CREEK - Page 2

¥ UU3/s00/s



08742072013

i6:07

{Fix)

CERTIFICATE OF SERVICE

P.004/007

1 HERERY CERTIFY that on t"ne%&‘day of August 2013, a true and correct copy of the
foregoing document was served by the method indicated below to the following parties:

John E. Mitller

The Law Office of John E. Miiler
1424 Sherman Ave., Ste. 500
Coeur d’Alene, 1D 83814
Teiephone: 208/665-9464
Facsimile: 208/665-9176
Counsel for Plaintiff

Gary A. Finncy

Finney Finney & Finney, P.A.

120 E. Lake Street, Ste 317

Sandpoint, Idaho 83864

Fax: 208/263-8211

Counsel for J V., LLC

o Mail ¥ Fax 0 Overnight o Hand Delivery

o Email

Finney Finney & Finney, P.A.

120 E. Lake Street, Ste 317

Sandpoint, idaho 83864

Fax: 208/263-8211

Counsel jor ACI Novthwesi, lnc.

0 Mail ¥ Fax © Overnight 0 Hand Delivery
o Emaif

o Mail @ Fax © COvernight o Hand Delivery
1 Email
John Finney Steven C. Wetzel

James, Vernon & Weeks, PA

1626 Lincoln Way

Coeur d’Alene, 1D 83814

Fax: 208/664-1684

Counsel for North ldaho Resorts, LLC

o Mail {; Fax © Overnight © Hand Detivery
e Email

John R. Layman

Bradley C. Crockett

Layman Law Firm, PLLP

601 South Division Street

Spokane, WA 99202

Fax: 509/624-2602

Counsel for Pend Oreille Bonmer
Developmeni, LLC, Pend Oreille Bonner
Development Holdings, Inc.. Montaheno
Investments, LLC, Toyon fnvestments, LLC,
Charles Reeves, and Ann B. Reeves

o Mail ¥ Fax © Overnight o Hand Delivery
o Email

Richard W. Sweney

Lukins & Annis PS

601 E. Front Ave,, Stc. 502

Coeur d’Alene, [D 83814

Fax: 208/664-4125

Counsel for Mountain West Bank

o Muil ®Fax o Overnight o Hand Delivery
0 Email

Douglas §. Marfice

Ramsden & Lyons, LLP

P.O. Box 1336

Cocur d'Alene, 1D 83816-1336

Fax: 208/664-5884

Counsel for B-K Lighting, Inc.

o Mail SFax o Overnight o Hand Delivery
o Email

Bruce A. Anderson

Elsaesser Jarzabek Anderson Eiliott &
MacDonald, Chid.

320 East Neider Ave., Suite 102

Coeur d” Alene, ID 83815

Fax: 208/667-2150

and Sage Holdings, LLC
o Mail E‘ Fex © Overnight 0 Hand Delivery
o Email

Counsel for Dan 8. Jacobson, Steven G. Lazar.

el ;ii&
2 B B Van N

N,
.

NAVAVE

H H

Chad M. Nicholson hY

R.E. LOANS, L1L.C DISCLAIMER OF INTEREST IN TRESTLE CREEK -3

134720 BPLINCV-2011-0135\Disclaimer Of Interest 1530820.Docx
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' Provstty Description

Regal property n e Counly of Beaner, St of lualis, deswibed as fofows:

PARCEL £t
That portfon of the Sonthwest guarter of the Southwest guarter of Section 16, Townshig 57

t
forth, Range 1 Bast, Unlse Marldioiy, lying West ef the Stete Alghway No, 200 right of way
ond East of the Herthern Paclfic Rafiway rightt of way sud iyling torth of tha North fins of the

folfawing described track:

Baginning at & polnt whene the Section i betweon Secons 16 apd 24, Township 57 Nortd;,
Ratige I Wost, Bolrn Meridian, Intarvecis the Stat Highway o& the Weatarly side as laow
oxists; thanee in a Northwosterly direction along the Westmuly side of suid Kighway, 752
fsat; theaczina Snuthm:cn; lﬂrad‘loﬂ, 97 fenty thayca in a Scuthevsbarly direction 6§73
feet to the Section Jns baty 16 and 2i; thenre East on sald Section line
betwaen gaid Sectians 26 ned 23, 104,38 fect, more or Jass, (0 tha pizce of beginning.

™

Sald paveel 1e now desuribad ug follows:

Aract of fand slturtad in die Sotithwest quarter of ha Southwest quartar oF Secton 15,
Township 57 Nerth, Range 1 Bast of the Bolse Meridian, Bonner Counly, 2datiy, tying
Southwest of tho right oF way of State Hiphway No. 200 and Nartheast of tha right of way of *
Montana Rall Unk f2tlvay, Being » portfan of that proparty descried ae Parce} 1 of
Tnstritment No. 16E84E ond more pusticnlarly describad as foffows:

Cor cing st the inter of the Sauth line of the Southwast quarier of the Southwash
qunrter of Section 16 and tha Northeastorly yight of way of Monkana Rall Link Raltway which
is South 88° 10 56* East, $44.9S Faot from tho eerngr of Saction 16; thenze
ieaving said South iino and slong suid tight of way Nerth 237 38* 58" Wost, 672.00 festto’
the Erue point of bealnniny; thonsa uing afong snld vight of way Nocth 23° 38° §9°
Wast, 786.88 fant to tho Intaracation with the Narth fliie of the Southwast quarier of the
Scithwastguarter; tkencs ieaving ratd duht of way nnd along satd Xorth fuie Soutk 86% 43
23* Bast, 249,38 feat to khe Westerly ripirof way of Stnte Highway No. 200; thanca faving
said forth lins and along sald viiht of way the followlnp four {4) courses:

o

on a non-fengeirtial cprva to the sight hoviag o conbral angie of 819 19° 284 {mdlal beardny =
South 78° 15 16° West), a 1aifre bf 768,50 faet, foron anc langth of 17,75 feet (chord =
South 16° 85 41* Rasty 17,75 Faet); thonea siong a line offses 50,00 fear Westerly of and
parailal ko B apirai cerva {cantorling [s » 200 fast, 3 = 3,5, § = 7°) far & chord of South 10°
43 01* Fast, 103.87 faot); thenee South 0B° 28° 18" Fowt, 86.04 {rof; Hence no 2 cutve to
Hie tefthoving 6 central angle of 13 56' 48", a radius of 14B2,52 feay, foran arc icngth of
60,87 faet (chord = Bouth 15 23 43" Bost, 359,98 feet);

thanca iaaving suid right of way South %6¢ 377 18 West, 105,35 fo Ea. {raccyd =
"sour:i:WEsterly 97 Feut) to the true poiat of beglnning,

PARCEL 2!
That patt of the Seuthwost quarter 0f the Southwest quarter 1 Secilan 14, Township 57

porth, Range 1 East of the Lofys Meridlny, lying Sauth and West of the Burlinpros Novthern
Ync, ReHway right of way and Government Lot 5 in Sectlen 17, TownsHp 57 Korth; Ranga
East uf the Boisa Meridian, gove and axcepting thorefrom:

The South 350 foet of Govertinest Lot § in sald Section 17; und aton Hizbpartof the
Sonthwest quartor of the Southwest quarier in spld Sactlon 156 lylng Westerly of safd
Suclinpton Nerthern Inc. right of way os now in us0 uny doseribgd 3y roumw

2aglhniag ot the Soutinvast coraer of snld Sacklan 16} Wence Nortl aleag ma Wost Seclion
>

L
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fine 356 fant; thayen East to the ceatarline of Treatio Greek; thancs Scuth ensterly plong szld
canteriins to the Seuth line of Sacton 18; thence West along £iis Section jine 720 fost, mora
or jeus, to tha polat of beghting, .

Sutd parcal I8 now deseribed as follows:

2 tyact of fand sHURtad i the Southwestqusarter of the Southwast quasterof Section 15,
Iying Sputhwast of Montanm Rall Link Rallroad ripht of way and Governmant Lot 5 of Sectiolt
3.7, all In Township 67 North, Rangs 1 Rpst, of the Balsa Meridlan, Sonnar County, Idokn,
bafng o partion of that praporty dasribed ae Parce) 2 of Instrumant 8o, AEER40 anit inore

particularly dascribad ag follows: -

Beginning at the intergector of thu Soitth line of the Southwaost quartar of the Southwest

quartar of Sectlos 18 and the Sovthwasterly right of Way of Martanc &a)! Lluk Rellway

which I South 88° 310° 5&" East, 834,19 fenk fron the Southwiust corher of Section 18; B

thance Jeaving smid South na and along sald dght of way Nerth T3® 38 59° Wast, 2457.89

fauk to the Indarsection with tho Nortl fie of tho Soathwast guarser of the Sokthwest i

quatter; thende imaving aald dght of way und aloag the florib fing of the Seuthwost quartsr

of the Southwast guartar, North 88~ 4% 23" West, 245.7% fuat tn the Northwast corndr of

the & £ srarter oF the fiysast quartery Biance aiong tia North {Ine of Govemuent:

i.ot 5in Sectlon 27, North 89° 2 48" West, 1225.8¢ feel to the nicander lne of tuke Pand

oraille, eedefinat] by the orlyinal GLO Sumvay) thence Jmaving 526 8otk fine aad alosg sl
dar }ine the folfowing two (2)

South 52° §5° 4B Fast, 561,30 reot; thencs Snith 57° 53° 48° East, 79806 fect o 2 paint on

a laa fying 350,00 feat North of ang puralls] fo the Ssutl: iine of the Soutlverest quarier of

tha Southwest quartey of Sactian 18;

thanca zluyg sald paralial ing, South UB7 10° 58 Faat, 2831.27 foet ¢ the West Ire of tha

sald Southwest guorter of tha Sauthwesk quarter; thenca cantlnidng South §8° 10’ S6* Eust,
155,0% feef ko thal ton with the iinw of frestie Cygaky thencanlanp the .

ceuteriina of Trastte Creak the following eight (B) courves:

Soukh 52° 54 34" Cosk, §35.58 fent: tionca South 44° 37 26° kasy, 117.83 feol; thencs South
§2° GE* 45" 2ask, 77:28 fact; thegop Soutl: B0 05° §7° Seal, 15,48 fest; theut Ssuth £5°
315 32 Bunty 86.34 fent thoncs South 3467 55° 33" Eusk, 133,58 feety thancd Soudl 76+ 43¢
20* East, 58.89 feet) thanes Sooti 377 A8' 28" Eagl, 27,37 foant to the Intarsectivn wits the
South Itne of tho Southwestquarter of tho Southwest quarter:

thance Jagving snld croak centorline and nleoy sald Squty iine South 880 10° B6* Bavk, 116,80
feet to the rue polnt of boolnning.

PARLCEL 3:
A pertion of tie Northaust guarter of the Northwest guartor and Sovarnment Lot 1 i

Section 2%, Township 57 Morth, Range 1 Enst, Boisa Merldlas Sonner Conaty, Idaho,
descrbed os fatlows: .
Bagitning atd point where the South ling of the Northesst quartar of the Northwest quarter
of Sectian 21, Township 57 North, Rangn 1 Esut, Sofs Maridian, Bonnor Cobnty, Toaho
rtarsects tha West ling of Mis Northern Pacifie Ralirned Compray right-ofway; thenco 60G

feat Northerly sioup s2id rallrozd right-uf-way; thencoe West to the menmdar line of tho lake;
thence 500 fost Southerly to the tha Souts Hne of Lot € of #ald Suction 315 thensy East to the

Point of Beglning,
Saig paroel i¥ row geszribed os Fpllows:

A trugtof land situated in the Northaast guarter of ths Northwest quarter usd Souvomment
Lot 2 of Soctoy 21, Townshilt 57 North, Rauge 2 Eastof the Boise Merittan, Banrar County,
-~ L]

coa 2
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Idaho, more pardculsely desedbad as follows:

Bagiribing at the Interzectios: of Ehe Suuth line of the Nertheast guarter of tha Nerthwest
quarter of Suction 23 and tha Westerly riubt of way of Mantaina Rai) Link Ratiroad whick is
7 Soutly §8° 85 48" East, 139.5¢ foek from the Southivest camner of saié Novtiusst quarcer of
Y the Rerthwest quartar; thoncs Insving suid South fizs and siong said right of way the
VN foblowing Lwo (2} conrsest .
oo a avn-tangantinf curve to the left having 2 centmi angla of 160 44° 25° {radist baarlhg =
South 65° 61 45" Wacl) a radius of 2664.79 fuot, for an e langth of 995,53 feat (chord =
dorth S0 20° 24° West, 400,80 faac) thense North 25° 10° 127 West, 100,47 feat;

thanea laaving suld Tyht of way and paratie] to thy Soizh Hins of Governmant Lot 1, Rorih
B8° 55' 48 \West; 536,05 feat to the Imaander Uno of Lake Pend Qrajfle ns defined in the
ariginal GLO Survey Bhernice alons said meander line the fellowins two [2) courses:

Souch 14° 25' 48" Bast, 271,56 feal; thance Suuts 46° 40' 48 Yast, 378.0D feet tu the
{ntnrsaction with the Sont ine of Government Lot 37

Hhance alonp said Sauth tie Spisth B8 BE 43° Eust, 748,52 fast ko the Southeast corriar of
Koverntnent Lok %; thance aloag tha Seuth fine of ths Northeast quartey of the Northwast
gogray, South 86° 55° 48" Bast, 239,54 feet to the frua palnt of bepinning.

Cammyaniy knawn 35t ANA, Saodpaint I 83884
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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE
STATE OF IDAHO, IN AND FOR THE COUNY OF BONNER

)
UNION BANK, N. A., a national banking ) CASE NO. CV 2011-135
association, )
)
Plaintiff, ) MEMORANDUM ON PARTIAL
) SUMMARY JUDGMENT RE JV,LLC
vs. )
)
PEND OREILLE BONNER )
DEVELOPMENT, LLC, a Nevada )
limited liability company, et al. )
)
Defendants. )
BACKGROUND

North Idaho Resorts, LLC (NIR) sold some real property to Pend Oreille Bonner
Development, LLC (POBD). A memorandum of that purchase and sale agreement was recorded
with the County Recorder’s office on June 19, 2006.

JV, LLC (JV) loaned money to POBD secured by the real property. That Real Estate

Mortgage was recorded June 19, 2006.
The plaintiff, Union Bank, N. A. (UB), formerly known as Pacific Capital Bank, N.A.,

also loaned money to POBD. Their Commercial Mortgage, Security Agreement, and

Assignment of Leases and Rents was recorded March 25, 2008.
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On August 6, 2008 a Subordination Agreement was recorded. That agreement was
signed by JV as a party to the agreement. The plaintiff was the other named party to the
agreement, but did not sign the agreement. An authorized agent of POBD, who was not named
as a party to the agreement, also signed the agreement as Borrower.

The property in question for purposes of this motion for partial summary judgment is
referred to as the Trestle Creek Property. All of the documents recorded regarding the sale of the
Trestle Creek Property, or mortgages secured by the Trestle Creek Property include the same
legal description. In all portions of that legal description, except one, the property is described as
lying in Section 16, Township 57 North, Range 1 East, Boise Meridian. At one place, in the
second paragraph, the legal description reads: “Beginning at a point where the Section line
between Sections 16 and 21, Township 57 North, Range 1 West, Boise Meridian”. All parties
agree that the correct legal description should always refer to Range 1 East. '

MOTION FOR PARTIAL SUMMARY JUDGMENT

The plaintiff seeks through its motion for partial summary judgment against JV to have
the legal description of the Trestle Creek Property reformed, and seeks to have their mortgage
declared superior in priority to the mortgage of JV.

LEGAL STANDARD

Summary judgment is proper “if the pleadings, depositions, and admissions on file,
together with the affidavits, if any, show that there is no genuine issue as to any material fact and
that the moving party is entitled to a judgment as a matter of law.” LR.C.P. 56(c).

“All disputed facts are to be construed liberally in favor of the nonmoving party, and all
reaéonable inferences that can be drawn from the record are to be drawn in favor of the

nonmoving party.” Mackay v. Four Rivers Packing Co.. 145 Idaho 408. 410. 179 P.3d 1064.

1066 (2008). If reasonable people might reach a different conclusion from conflicting inferences
based on the evidence then the motion must be denied. Jd. “If the evidence is conflicting on
material issues or supports conflicting inferences, or if reasonable minds could reach differing
conclusions, summary judgment must be denied.” Doe v. Sisters of the Holv Cross, 126 Idaho
1036, 1039, 895 P.2d 1229. 1232 (Ct.App.1995).

The burden of proving the absence of material facts is upon the moving party, Baxter v.
Craney, 135 Idaho 166, 170. 16 P.3d 263. 267 (2000). The party opposing a motion for

summary judgment “must respond to the summary judgment motion with specific facts showing
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there is a genuine issue for trial.” Tuftle v. Sudenga Indus.. Inc., 125 1daho 145. 150. 868 P.24

473. 478 (1994). “[A] mere scintilla of evidence or only slight doubt as to the facts is insufficient

to withstand summary judgment; there must be sufficient evidence upon which a jury could

reasonably return a verdict resisting the motion.” Harpole v. State, 131 Idaho 437, 439, 958 P.2d

594. 596 (1998). “[A] moving party is entitled to summary judgment when the nonmoving party

fails to make a showing sufficient to establish the existence of an element essential to that party's
case on which that party will bear the burden of proof at trial.” Thomson v. Idaho Ins. Agency.
Inc.. 126 1daho 527, 530-31. 887 P.2d 1034, 1037-38 (1994) (citing Celotex Corp. v. Catrett, 477
U.S.317. 322,106 S.Ct. 2548, 2552, 91 L.Ed.2d 265. 273 (1986)).
DISCUSSION
All parties agree that the legal description for the Trestle Creek Property should

consistently refer to Range 1 East and not Range 1 West. The plaintiff°’s motion to reform the
legal description of the Trestle Creek Property to correct the scrivener’s err should be granted.

The plaintiff argues that its Commercial Mortgage should be superior in priority to JV’s
mortgage because of the subrogation agreement. The plaintiff’s mortgage was recorded after
JV’s mortgage, and would therefore be inferior to JV’s mortgage unless the subrogation
agreement is valid.

The subrogation agreement states the parties to be the plaintiff and JV. An authorized
agent of JV signed the agreement (their signature was acknowledged). No one signed the
agreement for the plaintiff. The president of POBD also signed that agreement as the Borrower
and promised to be bound by the terms of the agreement.

JV argues that plaintiff’s failure to sign the subrogation agreement, and consequently the
failure of the plaintiff’s signature to be acknowledged, prevents the document from being
recorded. JV’s agent’s signature is acknowledged and therefore, the clerk properly accepted the
document and recorded it.

The subrogation agreement is a written document and is signed by the party that is
obligated to perform, JV. The failure of an agent of the plaintiff to sign the document does not
mean there is no contract. The plaintiff’s only obligation was not to lend any more money to

- POBD without approval. The plaintiff performed its obligation.

IV argues that there was no consideration for the contract. JV seeks to offer parole

evidence regarding the contract. However, the contract is a fully integrated contract. The
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contract itself is presumptive evidence of consideration to JV. The contract recites: “For
valuable consideration, receipt whereof is hereby acknowledged, and in consideration of the
loans, advances, discounts, renewals or extensions now or hereafter made by (UB) to or for the

account of (POBD)...Creditor agrees with (UB) as follows:”
The document clearly refers to past and future loans made earlier and to be made in the

future by UB (up to a certain dollar maximum) to POBD.

The plaintiff is clearly the beneficiary of the contract. What JV agreed to in the
subordination agreement was to make the plaintiff’s mortgage superior in priority to JV’s
mortgage, even though JV’s mortgage was recorded prior to the plaintiff’s mortgage.

IV also argues fraud. JV does not argue fraud by UB, but fraud by the president of
POBD. There is no showing of any fraud by UB. JV argues that it was misled to believe that
money was to be lent to POBD by UB for the purpose of furthering the development of the
Trestle Creek Property, thus making it more likely that JV would get repaid on its loan. JV
argues that the money referred to in the subrogation contract had already been loaned to POBD
and was used to pay off prior loans of POBD. Any such misconception by JV was not caused by
any actions of UB.

There is no genuine issue of material fact that: 1) UB’s mortgage was recorded after JV’s
mortgage; and 2) that a valid subrogation contract was entered into, by which JV’s mortgage was
made inferior to UB’s mortgage.

UB’s motion for partial summary judgment should be granted.

Dated this Z¥¢day of August, 2013. / ‘/

Michael J. ana(
District Judge

‘*-
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CERTIFICATE OF MAILING

I HEREBY CERTIFY thaton the / v'day of “ ;’ 7, 2013, I caused to be served a
true and correct copy of the foregoing by the method mdlcated be}ow and addresses o the following:

’~ _mailed postage prepaid
Facsimile transmitted to

hand delivered

John E. Miller

Attormney at Law

206 Indiana Avenue, Ste. 200
Coeur d’Alene, ID 83814

Bruce Anderson

Attorney at Law

320 East Neider Avenue, Ste. 102
Coeur d’Alene, ID 83815

R. Wayne Sweeney

Jonathon D. Hallen

Attornevs at Law

601 E. Front Avenue, Ste. 502
Coeur d’ Alene, ID 83814

Steven C. Wetzel

Susan P. Weeks
Attorneys at Law

1626 Lincoln Way
Coeur d’Alene, ID 83814

Gary A. Finney

John A. Finney

Attorneys at Law

Old Power House Building
120 East Lake Street, Ste. 317
Sandpoint, ID 83864

Rick L. Stacey

Attorney at Law

755 W. Front Street, Ste. 200
Boise, Idaho 83702

Clerk of the Court
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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE
STATE OF IDAHO, IN AND FOR THE COUNY OF BONNER

DEVELOPMENT, LLC, a Nevada
limited liability company, et al.

)
UUNION BANK, N. A., a national banking ) CASE NO. CV 2011-135
association, )
)
Plaintiff, ] ORDER GRANTING PARTIAL
) SUMMARY JUDGMENTRE JV, LLC
vs. )
)
PEND OREILLE BONNER )
3}
)
)
)

Defendants.

For the reasons set forth in the court’s memorandum filed contemporaneocusly the
plaintiff’s motion for partial summary judgment re: JV, LLC is granted.

IT IS ORDERED that the commercial mortgage recorded by the plaintiff, and secured by
the Trestle Creek Property, on March 25, 2008 has priority over the mortgage recorded by JV,
LLC, and secured by the same property, on June 19, 2006.

IT IS FURTHER ORDERED that the legal description of the Trestle Creek Property
shall in all respects refer to Range 1 East, Boise Meridian. Counsel for both parties may submit

any additional orders necessary to correct the scrivener’s err in said descriptions.

Dated this 2¢&day of August, 2013. y /
Michael J. Griffin
District Judge



CERTIFICATE OF MAILING _

[ HEREBY CERTIFY that on the / / iﬁéy of ; T 9013, 1 caused to be served a

true and correct copy of the foregoing by the method indicated below, and addresses to the following:

mailed postage prepaid
Facsimile transmitted to

hand delivered

John E. Miller

Attormney at Law

206 Indiana Avenue, Ste. 200
Coeur d’Alene, ID 83814

Bruce Anderson

" Attorney at Law
320 East Neider Avenue, Ste. 102
Coeur d’ Alene, ID 83815

R. Wayne Sweeney

Jonathon D. Hallen

Attomeys at Law

601 E. Front Avenue, Ste. 502
Coeur d’Alene, ID 83814

Steven C. Wetzel

Susan P. Weeks
Attormneys at Law

1626 Lincoln Way
Coeur d’Alene, ID 83814

Gary A. Finney

John A. Finney

Attorneys at Law

Old Power House Building
120 East Lake Street, Ste. 317
Sandpoint, ID 83864

Rick L. Stacey

Attorney at Law

755 W. Front Street, Ste. 200
Boise, Idaho 83702

Clerk of the Court
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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE
STATE OF IDAHO, IN AND FOR THE COUNY OF BONNER

)
UNION BANK, N. A., a national banking ) CASE NO. CV 2011-135
association, )
)
Plaintiff, ) MEMORANDUM ON PARTIAL
) SUMMARY JUDGMENT RE NIR
Vs. )
)
PEND OREILLE BONNER )
DEVELOPMENT, LLC, a Nevada )
limited liability company, et al. )
)
Defendants. )
BACKGROUND

North Idaho Resorts, LLC (NIR) sold some real property to Pend Oreille Bonner
Development, LLC (POBD), including property known as the Trestle Creek Property. A
memorandum of that purchase and sale agreement was recorded with the County Recorder’s
office on June 19, 2006, creating a vendor’s lien.

The plaintiff (UB), formerly known as Pacific Capital Bank, N.A., loaned money to
POBD, which loan was secured by the real property known as the Trestle Creek Property. Their
Commercial Mortgage, Security Agreement, and Assignment of Leases and Rents was recorded

March 25, 2008. UB was aware of the sale of the property to POBD by NIR.
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On March 15, 2007 Sandpoint Title Insurance Co. presented for recording a document
entitled ‘Partial Termination of Real Property Purchase and Sale Agreement and Partial
Termination of Memorandum of Real Property Purchase and Sale Agreement’. That document
contains the signatures of the president of NIR and the president of POBD. The document
purports to affect the property listed in Exhibit “A> attached thereto. Two exhibits labeled “A”
are attached to the document. The first exhibit A 1s a one page document that does not affect the
property in question for purposes of this summary judgment motion. It refers to a portion of the
Golden Tee Estates property. The second exhibit A is 15 pages long and refers to numerous
pieces of property, including the property in question today, the Trestle Creek Property. On page
11 of the second exhibit A there appears a reference to some of the same property in the Golden
Tee Estates that is referred to in the first exhibit A. The second exhibit A exempts from partial
termination a portion of the same property included in the partial termination in the first exhibit
A. The two exhibit As are inconsistent with regard to that portion of the Golden Tee Estates
Property.

On March 11, 2011 Sandpoint Title Insurance Co. filed for recording the same Partial
Termination document from March 15, 2007, but this time only included the one page Exhibit A,
the one page document which referred only to the Golden Tee Estates property.

All of the documents recorded regarding the sale of the Trestle Creek Property, or
mortgages secured by the Trestle Property include the same legal description. In all portions of
that legal description, except one, the property is described as lying in Section 16, Township 57
North, Range 1 East, Boise Meridian. At one place, in the second paragraph, the legal
description reads: “Beginning at a point where the Section line between Sections 16 and 21,
Township 57 North, Range 1 West, Boise Meridian”. All parties agree that the correct legal
description should always refer to Range 1 East.

MOTION FOR PARTIAL SUMMARY JUDGMENT

UB seeks, through its motion for partial summary judgment against NIR, to have their

mortgage declared superior to the vendor’s lien of NIR.
LEGAL STANDARD

Summary judgment is proper “if the pleadings, depositions, and admissions on file,

together with the afﬁciavits, if any, show that there is no genuine issue as to any material fact and

that the moving party is entitled to a judgment as a matter of law.” LR.C.P. 56(c).
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“All disputed facts are to be construed liberally in favor of the nonmoving party, and all
reasonable inferences that can be drawn from the record are to be drawn in favor of the

nonmoving party.” Mackay v. Four Rivers Packing Co., 145 Idaho 408, 410. 179 P.3d 1064.

1066 (2008). If reasonable people might reach a different conclusion from conflicting inferences
based on the evidence then the motion must be denied. Id “If the evidence is conflicting on
material issues or supports conflicting inferences, or if reasonable minds could reach differing
conclusions, summary judgment must be denied.” Doe v. Sisters of the Holy Cross. 126 1daho
1036, 1039, 895 P.2d 1229, 1232 (Ct.App.1995).

The burden of proving the absence of material facts is upon the moving party, Baxter v.
Craney. 135 1daho 166. 170. 16 P.3d 263. 267 (2000). The party opposing a motion for summary
judgment “must respond to the summary judgment motion with specific facts showing there is a
genuine issue for trial.” Tuttle v. Sudenga Indus., Inc.. 125 1daho 145, 150. 868 P.2d 473. 478
(1994). “[A] mere scintilla of evidence or only slight doubt as to the facts is insufficient to

withstand summary judgment; there must be sufficient evidence upon which a jury could

reasonably return a verdict resisting the motion.” Harpole v. State, 131 1daho 437, 439, 958 P.2d

594, 596 (1998). “[ A] moving party is entitled to summary judgment when the nonmoving party

fails to make a showing sufficient to establish the existence of an element essential to that party's
case on which that party will bear the burden of proof at trial.” Thomson v. Idaho Ins. Agency.
Inc., 126 Idaho 527. 530-31. 887 P.2d 1034. 1037-38 {1994) (citing Celotex Corp. v. Catrett, 477
U.S. 317. 322, 106 S.Ct. 2548, 2552. 91 L.Ed.2d 265. 273 (1986)).
DISCUSSION
All parties agree that the legal description for the Trestle Creek Property should

consistently refer to Range 1 East and not Range 1 West. The plaintiff’s motion for reformation
of the legal description of the Trestle Creek Property to correct the scrivener’s err should be
granted.

The plaintiff argues that its Commercial Mortgage should be‘superior to NIR’s vendor’s
lien because of the partial termination of sale document recorded March 15, 2007. UB’s
mortgage would be superior only if the partial termination included the Trestle Creek Property.

The partial termination agreement is ambiguous. Not only are there two Exhibit As,
when only one is referred to in the body of the agreement, but at least a portion of the same

Golden Tee Estates property is identified in both Exhibit As. In the first Exhibit A the property
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is included in the partial tenﬁinatiom, but in the second Exhibit A {(page 11) the same property is
exempted from the partial termination. A title insurance policy, which UB argued it should be
allowed to rely on, did not indicate that NIR had any ownership interest in the Trestle Creek
Property. A title insurance policy does not alter the actual ownership of a piece of real property,
or any liens on such property. UB knew that NIR sold the property to POBD and knew that NIR
had not been paid in full.

A genuine issue of material fact exists as to what property was included in the partial
termination of sale document. UB’s motion for summary judgment on this issue should be

denied.
Dated this £8~day of August, 2013.

RS D
Michael J. Griffin (j/
District Judge
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CERTIF IGATE OF MAILING

[ HEREBY CERTIFY that on the . day of /| » , 2013, 1 caused to be served a
true and correct copy of the foregoing by the method indicated below and addresses to the following:

”‘ mailed postage prepaid
"~ Facsimile transmitted to
hand delivered

John E. Miller

Attorney at Law

206 Indiana Avenue, Ste. 200
Coeur d’Alene, ID 83814

Bruce Anderson

Attorney at Law

320 East Neider Avenue, Ste. 102
Coeur d’Alene, ID 83815

R. Wayne Sweeney

Jonathon D> Hallen
Attorneys at Law

601 E. Front Avenue, Ste. 502
Coeur d’Alene, ID 83814

Steven C. Wetzel

Susan P. Weeks
Attorneys at Law

1626 Lincoln Way
Coeur d’Alene, 1D 83814

Gary A. Finney

John A. Finney

Attorneys at Law

Old Power House Building
120 East Lake Street, Ste. 317
Sandpoint, ID 83864

Rick L. Stacey

Attorney at Law

755 W. Front Street, Ste. 200
Boise, Idaho 83702

Clerk of the Court
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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE
STATE OF IDAHO, IN AND FOR THE COUNY OF BONNER

DEVELCPMENT, LLC, a Nevada
limited liability company, et al.

Defendants.

)
UNION BANK, N. A., a national banking ) CASENO. CV 2011-135
association, )
)
Plaintiff, ) ORDER GRANTING PARTIAL
) SUMMARY JUDGMENT RE NIR
vs. ) IN PART
)
PEND OREILLE BONNER )
)
)
)
)

For the reasons set forth in the court’s memorandum filed contemporaneously the
plaintiff’s motion for partial summary judgment re: NIR is denied as to the plaintiff’s request
that its mortgage, secured by the Trestle Creek Property, be declared superior in priority to the
vendors’ lien of NIR. That issue shall be reserved for trial.

IT IS FURTHER ORDERED that the legal description of the Trestle Creek Property

shall in all respects refer to Range 1 East, Boise Meridian. Counsel for both parties may submit

any additional orders necessary to correct the scrivener’s err in said descriptions.

Dated this Z_Xﬂday of Aungust, 2013. i

Michael J. Griffin
District Judge




CERTIFICATE OF MAILING

I HEREBY CERTIFY that on the day of + 52013, 1 caused ic be served a
true and correct copy of the foregoing by the method indicated below and addresses to the following:

. mailed postage prepaid
Facsimile transmitted to
hand delivered

John E. Miller

Attorney at Law

206 Indiana Avenue, Ste. 200
Coeur d’Alene, ID 83814

Bruce Anderson

Attorney at Law

320 East Neider Avenue, Ste. 102
Coeur d’Alene, 1D 83815

R. Wayne Sweeney

Jonathon D. Hallen

Attorneys at Law

601 E. Front Avenue, Ste. 502
Coeur d’Alene, ID 83814

Steven C. Wetzel

Susan P. Weeks
Attorneys at Law

1626 Lincoln Way
Coeur d’Alene, ID 83814

Gary A. Finney

John A. Finney

Attorneys at Law

Old Power House Building
120 East Lake Street, Ste. 317
Sandpoint, ID 83864

Rick L. Stacey

Attorney at Law

755 W. Front Street, Ste. 200
Boise, Idaho 83702

Clerk of the Court
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Richard .. Stacey, ISB #6800
Chad M. Nicholsen, ISB #7506
MEULEMAN MOLLERUP LLP
755 W. Front Street, Suite 200 i
Boise, Idaho 83702 :

(208) 342-6066 Telephone

{208) 336-9712 Fax

stacey@lawidaho.com

nicholson@lawidaho.com

Attorneys for R E. Loans, LLC
IN THE DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNER

UNION BANK, a national association, Case No. CV-2011-0135
Plainiiff,
STIPULATION AS TO CLAIMS OF JV,
V. LELC AGAINST R.E. LOANS, LLC
PEND OREILLE BONNER

DEVELOPMENT, LLC, et al.

Defendants.

AND ASSOCIATED COUNTERCLAIMS,
CROSS-CLAIMS, AND THIRD-PARTY
COMPLAINTS.

COME NOW R.E. Leans, LLC {(*R.E. Loans”) and JV, LLC (“IV™), by and through
their respective attorneys of record, and hereby stipulate and agree to clarify the scope of JV’s
cross-claims against R.E. Loans in this case {Bonner County Case No. CV-2011-0135) (the “JV
Cross-Claim™) and to judgment against R.E. Loans with respect to the JV Cross-Claim, as set
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LN SRS AN sV AS AR w ¥y asehe FalE i 2 xRkl aUNAIRLVDs assSU T A

SARN WL LR

C:\Decuments And Seutings\CeberleviLocal Settings\Temperary Internet Files\OLK 1 C\Stipulation ( ReJV LLC)
130823.Doex




Ubs Hid AU ES j2: 10 (F#A) . UUJds UUo

1. R.E. Loans has filed a Disclaimer of Interest in and to the real property commonly
known as Trestle Creek and legally described on Exhibit A hereto;

2. R.E. Loans and JV stipulate and agree that the JV Cross-Claim asserted in this
matter only seeks to foreclose and adjudicate the priority of the named pariies’ respective
interests in and to the real property commonly known as Trestle Creek and legally described on
Exhibit A hereto. The JV Cross-Claim does not seek to foreclose or adjudicate the prierity of the
named parties’ respective interests in and to any other property that is subject to the R.E. Loans
Mortgages recorded on June 19, 20066 at 1:38p in the Bonner County Recorder’s Office as
Instrument No. 706471 and/or on March 13, 2007, at 4:30 p.m. in the Bonner County Recorder’s
Office as Instrument No. 724829.

3. R.E. Loans and JV stipuiate to entry of a judgment in favor of JV and against R.E.
Loans establishing only that JV’s right, title and interest in Trestle Creek, legally described on
Exhibit A hereto, is superior and prior to that of R.E. Loans.

4. R.E. Loans and JV further stipulate and agree that each party shall bear its own
attorneys’ fees and costs with respect to the JV Cross-Claim in this case (Bonner County Case

No. CV-2011-0135).

Eay
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DATED this _{/ day of August 2013.

MEULEMAN MOLLERUP L\iP

;“‘\ - 5 /.‘: e T
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B?({hcuard L. Stacey ./
Attorneys for R.E. Loans, LLC

/ - ,éwk/w 2
DATED this & a’é? of Avust 2013,

s,

FINNEY FINNEY & FINNEY,P.A.
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By: Gary “A. Finney aﬂw
Attorneys” ot P LLC p
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1 HEREBY CERTIFY that on the/] ‘?"day of A Angust 2013 a trie and correct copy of the
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The Law Office of John E. Miller
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Gary A. Finney

Finney Finney & Finney, P.A.
i20 . Lake Street, Ste 317
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John R. Layman

Bradley C. Crockett

Layman Law Firm, PLLP
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Spokane, WA §9202
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Tnvestments, LLC, Toyon Investments, LLC,
Charles Reeves, and Ann B. Reeves
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Property Desciption

Real propedty 0 the County of Ronney, Stte of Idsha, destribed a8 folluws;

PARCEL 1;

That portion of the Southwest quarter of the Southwest guarter of Sectinn 16, Townskip 57
North, Range 3 East, Bolse Meridian, lying West of the Sizte Highway Mo, 200 right of way
and Fest of the Northarn Paciflc Raifway right of way and lying Narkh of the North line of the

following dascribed tract:

Raginhing at & polnt where the Soction Hne belwaen Sections 16 and 21, Township 57 Nortl,
Range 1 West, Bofse Maridian, intervects the State Highway on the Westerly side as It gow
axists; bhence in a Northwesterly direction along the Westerly siga of said Highway, 752
faat: thance In a Southwesterly divection, 97 feef; thenca in & Southeostariy direcion 572
feat k0 tha Section lins hebwenn Sections 16 and 21; thence East o safd Saction ine
betwaen said Sections 16 and 21, 104.25 feat, mate or {ess, to the place of baginning.

said parcel Is pow described as follows:

A tract of land situated in the Scuthwest quarter of the Southwest quarter of Section 16,
Tavmship 37 North, Range 1 East of the Boise Merddlan, Bonner County, Idaho, lying

Sauthwest of the right of way of Stalc Highway No, 200 and Northeast of the right of way aof’

Mosttana Rail Link Railway, belng « portinn of that propariy descsilind as Parcel 3 of
Ynstrument No, 16884§ and ntorn pasticalarly describad s fellows:

Comraencing at the inforsaction of the Souih line of the Sauthwest quarter of the Southwast
qurier of Secltion 16 snd the Northeasterly right of way of Montane Rail Link Railway which
ix South 88° 11F $6* Sast, 544.95 faat fram the Southwest coroer of Saction 18] thence
feaving said South Bac and along said right of way Narth 239 38° 53 West, 672,00 feat to”
the true pelnt of beginning; thence conlinting alohyg soig right of way Narth 23° 28’ 59"
West, 786,509 feat to the intersectian with the North line of e Southwest quartzr of the
Soutbwest guarter; thenes leaving said right of way and nlong sald North fine South 889 43"
23" Eagt, 241.38 feet ko the Westerly right of way of State Highway No, 200; thancs lzaving
said Mosth line and along sald right of way the folloving Sour (4) coursas:

on 5 aoh-tangental curve to the right having & central anglz of 81° 18 25" (radial baariny =
South 739 15 167 West), o radius of 768.5¢ {est; for an arclength of 17,75 fent (chord =
South 16° 0§ 41" Bast, 1U.75 feet); theace siong = iine offset 50.00 fect Westerly of and
azrafiel to a spirai cuiva {centerling fs = 200 feat, 2 = 3.5, § = 7°) for a chord of South 16°
43' 64" Fust, 153,87 feet); thence South #8° 25" 18" Eask, 85.06 fest; fhence on 4 curve to
the left having a central angle of 13° 56’ 487 a radivs of 14BZ.53 feet, foran arc Jength of
3687 feet {cliord = Sautl 15° 237 43" Bust, 359,98 feet);

thence leavits caid tght of way South 44° 37° 10" West, 1D6.45 reat {record ©
“Shuﬂxwesterly 97 fent") to the trite: point of begianing.

PARCEL 2t
That part of the Suuthwest quarier of the Soothwest quarter i3 Sectlon 16, Township 57

North, Rtange 1 East of the Bolse Mesidian, lying South ant West af the Surfingion Northern -

Ing, Railway right of way and Government Lot 5 in Section 17, ‘rowmvup 527 Narth, Ranga 1
Emst of the Boise Meridian, save and exceptlng therefron:: ]

The Soath 350 feat of Goverpmant Lot § in gald Saction 17, and alse that part 6fthe
Southwest quarber of the Southwest gtarter in said Section 16 iyine Westerly of said
gurlitigton Northern Ine, riphit of way as now in use and described as fellaws:

Beginning at the Soutiiwest corner of sakl Sectivn 15; thence North along the West Section
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line 350 fent; thence East to the cantarfine of Trestie Creel; thence Southensterly ajong said
centeriine to the Svuth le of Section 16; thence West alona the Sectian {ine 720 rfaet, moee
or less, to tha poiit of beginning,

Said purce] is now deserlbed as follows:

A tract of land situaked it the Southwest gumtar of the Sauthwest quarter of Section 16,
Iying Seuthwest of Montana Rail Link Raltroad right of way and Government Lot 5 of Section
17, ail in Township 57 Nurth, Rangu 1 East, of the Boise Murldian, doanar County, Xdaha,
Leing a partion of that property desoribzd as Parcet 2 of Instrument: Ma, 268826 and mure
particuiaily described s foliows: -

Berlnning at the intersection of the South lne of the Southwaest guarksr of the Southwesl
fuarter of Section 15 and the Scuthiwesterly right of way of Montana Rail Link Rallway
which Is South 88 10 54" East, 534,19 feet from the Soutl:wast corney of Section 15;
thence jeaving seid South fine and alony said yight of way North 23° 38° 59" West, 1457.34
fest to the intersection with the Korth fine of the Seuthwast quarter of the Southwest
quarter; thence leaving said rigiit of way snd alony the North line of the Southwest guarter
of the Sotithwest quartesr, Nortls 88° 43' 23" Wast, 243.71 fest to the Nerthwast corper of
the Southwest quarter of ths Seuthwest quarter; theance alonyg the Nortdh line of Saverament
Lot 8 in Section 17, North 89° 33" 45 West, 1223.84 feal ta ths micander line of Lake Pend
Grailie, us defined by the ordginal GLO Survay; thenus leaving sall Narth line apd along said
meandar Hne the following two {2} courses:

Snuth 52° 55° 48 East, B41..00 fest; thenca Statth 37° S55' 48° East, 798.856 fect to 5 point on
a fine iying 450.00 feet North of and parailel to the Soutls Hne of the Sauthwact quarter of
ha Seathwest quariar of Sechion 16;

thente ajasy sxid paraliel fing, South 88° 18° 38" Fast, 281,27 feet io the West line of the
sald Southwest guarter of the Southwest guartas; thence cohlinuiiug South 88° 16" 56" Eust,
159,02 fael to the inferseciion with the centesline of Trestiz Crenk; theaca alons the
centariine of Trestla Treek the following eight (B) courses: .

Seouth 52° 54’ 34" Lost, G3,5€ feet; thence South 44° 37" 26° East, 117,83 fest; thence Soutl
42° 48 45" Bast, 77,28 feet; thence South 80° 05 07 Eest, 145.48 feet; thance Suuth 557
15! 327 Eaxt, 86,34 feet thanca South 46° 56' 21" East, 113,98 feat; thence Sauth 759 43¢
10" Eugh, 58.83 fast; thenua Soubl 377 48° 28" Bast, 27,37 {eet to the Intarsection with the
Sueskh fing of the Southwest guarter of the Southwest quatter;

thence Jeaving said creek centerditie and along said South us South BB 15° 56" East, 116.80
feat ko the true point of beginning.

PARCEL 32

A gortios of the Northeast guarter of the Northwest quurter and Govaramont Lot 1 in
Section 21, Yownship 57 Nowth, Rangs 1 Eust, Bolsu tMeritfian, Bonuer Caunty, idana,
desaribed as follows:

Bagianing st a point where ths Soputh e of the Nartheast quarter of the Northwest guarter
of Section 21, Township 57 North, Renge 1 Bust, Baise Maridian, Bonner Codnty, fxahe,
jutersects the West Hine of the Northern Pacific Raliread Company right-of-wry; thence 600
feet Nortlicrly ufong said raliroad right-of-way; thence Wast to the meander fite of tho laks;
Hisnce 69& feat Southery to the the Soigh fine of Lot 3 of said Sectiun 217 thenge East to the

aoint of Beginning,

Snid poree! is now daseribed as foliows:
A tract of jand sltiated i the Northeast quarier of the Nortiiwest quarter and Sovernment
Lot 1 of Sectlon 24, Township 57 North, Range 1 East of the Boise Meridizn, Bouner County,
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Idahs, mova parlicutasly descitbad as fallaws: ,
Beginning at the intersection of the South iine of the Nartheast guaster of the Northwest
quarter of Section 21 and Lhe Westeriy right of way of Maontana Rai 1ink Railraad which is
Sentl1 88° 545" 48" Last; 139,54 fect from the Southivest corner of 8aid Northeast quarter of
the Northwest guarker; thence Inaviig said Sauth line and along said right of way e
following twe {2} caurses:

on a nen-tangential ctwve Uo the left having & cenira! angle of 16° 44° 257 (radfal bearing =
Satith 65° 01 49* West) a radics of 2684.75 feet, for an arc length of 496,53 feet (chord =
Horth 36° 20' 24" West, 498,80 fect}); thence Nosth 25° 10 12° West, 103,47 foet;

thiense jeaving said right of way ard parallel te the South ine of Government Lot 1, North
/8= £5' 48" West, 236.05 feet to the meander Iine of Lake Pand Qreille as defined in the
oHyinal GLO Survey; thesice along sald wieander fline the following two {2) courses:

South 14° 25 48" East; 271,54 feek; thence Sauth 46° 40° 48" Easl, 378.00 feet to the
intersection with the Seuth line of Government Lat 1;

thenre aiong said South jne South 8° 55' 48™ Easl, 748,52 feet to tha Southaash corner of

Sovernment Lot 1; ihence alung the South line of tha Northaeast quatter of tha Narthywest
guarter, South 88° B8’ 48° Bast, 189,54 feet to the true point of beaginning.

Commonly known 251 NMA, Sandpaint, 1D 83664
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GARY A. FINNEY e DT -
FINNEY FINNEY & FINNEY, P.A. S B

Attorneys at Law T e
01d Power House Building IR P
120 East Lake Street, Suite 317 o s
Sandpoint, Idaho 83864 ST s
Phone: (208) 263-7712
Fax: (208) 263-8211 T

ISB No. 1356

IN THE DISTRICT COURT OF THE FIRST JUDICIAL DISTRICT OF THE
STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNER
UNION BANK, N.A., a national Case No. CV-2011-00135

banking association,
JV, LLC’S MOTION TO ALTER

AND AMEND ORDER GRANTING
PARTIAL SUMMARY JUDGMENT
RE: Jv, LLC, AND MOTION TO
RECONSIDER

Plaintiff,
vs.
PEND OREILLE BONNER DEVELOPMENT,
LLC, a Nevada limited liability

company, et al,

Defendants.

Wt g e et e N wm® am? e S gt S S

COMES NOW JV, LLC, by and through counsel, GARY A. FINNEY,
and petitions and moves the Court, as follows:
1. The Court has entered an Order Granting Partial

Summary Judgment Re JV, LLC to the effect that Plaintiff’s

rch 25, 2008 has
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of JV, LLC recorded June 19, 2006.

JvV, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIATL




2. The Court is moved to alter, amend, reconsider, and
set aside said Order under the authority set forth in IRCP
11 {a) (2) (B} Motion for Reconsideration and IRCP 52 (b) Amendment
of Findings of Court.

3. The Court’s Order is interlocutory, which is an
intermediate decision, not appealable until a Judgment is
entered. There is no Judgment yet entered in this action, and
there is nc final Jjudgment. {Oneida v. COneida, %5 Idaho 1035,
503 P.2d 305 (1972). The Order is not a final judgment because
it is only partial and does not adjudicate all claims for
relief, nor has it been certified as final pursuant toc IRCP
54 (b) .

4. As an interlocutory Order the Court may alter, amend,
and set it aside until final judgment.

5. The Court erred in the Memorandum and Order because on
summary judgment motions (partial) the factors are to be
liberally construed in favor of the party opposing the motion.
In other words, the facts are to be liberally construed in favor
of JV, LLC. Alsoc, summary Jjudgment is proper only when there is
no genuine issue as to any material fact and the moving party is
entitled to a judgment as a matter of law. {(Doe v. Durtschi,
110 Idaho 466, 716 P.2d 1238 (1986) citing IRCP 56 (c}. The

Court must iook to the total facts and deny the motion if

Jv, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIATL
SUMMARY JUDGMENT RE: JV, LLC, AND MOTION TO RECONSIDER - 2



confliecting inferences can be drawn and reasonable people micht
reach different conclusions. (Doe v. Durtschi)

6. The record on the Motion for partial summary judgment
includes matters asserted by JV in its,

a) JV, LLC's Affidavit of James W. Berry, (filed
9/15/13)

b3 JV, LLC’s Memorandum (filed 7/15/12) - this
includes discovery facts taken from Plaintiff’s Production of
Documents.

c) Affidavit of Susan Weeks (filed July 16, 2013) -
which furnished documents from Plaintiff’s Response to Request
for Production of Documents. The affidavit lists the documents
furnished by Plaintiff and these are part of the record on
partial summary judgment. The Bank’s loan files reflect that it

had 5.0 million liquid dollars as a pledge deposit and personal

guarantees from Reeve’s partners, Bolby and Merschel, to secure
the loan and they had also a second mortgage on Trestle Creek.
Emphasis is made to the District Court that in a review of all
of the Bank’s loan documents, no mention is ever made of getting
a Subordination Agreement from JV!

7. First, the Plaintiff, hereinafter BANK, filed no
affidavits in opposition to the Affidavit of James W. Berry.
Berry’s facts must be taken as true. Berry’'s Affidavit, not

ferred to in the Court’s Memorandum, includes:

Jv, LLC’'S MOTION TC ALTER AND AMEND ORDER GRANTING PARTIAL
SUMMARY JUDGMENT RE: JV, LILC, AND MOTICON TO RECCONSIDER - 3




“The Plaintiff Bank’'s Mortgage is recoxded
subsequent to JV’s mortgage and the Bank
gave no consideration for the 2008 Mortgage.
The 2008 Mortgage to the Bank is nothing
more than to secure its 2007 loan by getting
a Mortgage on Trestle Creek.”

Therefore, it is a fact that the Bank gave no
consideration, and the Court should not “weigh” matters to
conclude otherwise. Lack of consideration is an issue for
trial.

It is pointed out to the Court that the Bank’s 2007 loan of
5 million to POBD was unsecured and the loan available proceeds
(4.5 million) was disbursed by the Bank to POBD’s account at
Mountain West Bank, by wire October 29, 2007. Proof by a copy
of the Bank’s documents were attached to JV’'s Memorandum and the
loan documents were attached to the Affidavit of Susan Weeks.

b) At no time did JV (Berry) have any discussion or
agreement (emphasis added) or contact with the Bank concerning
the Subordination Agreement, recorded August 6, 2008, Instrument
No. 756403. (Affidavit of Berry, paragraph 6, page 2).

A “Subordination Agreement’” according to Black’s Fifth
Addition Law Dictionary is an agreement by which the
subordinating party agrees its interest should have a lower

riority. An “agreement”, according to Black’s, is a coming
P Y g ’

together of two or more parties in accord om a given subject as

Jv, LLC’'S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAT.
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to their rights and duties. This is often referred to as a
“gcontract”.

For the Bank’s subsequent mortgage of March 25, 2008, it
actually gave no money to POBD. There was no consideration
given, i.e. there was no money ever given for the 2008 mortgage
to the Bank. The Bank’é 2008 Mortgage was to secure a pre-
existing loan. The security was a second priority mortgage on
Trestie Creek. The Bank obtained title insurance, a Loan
Policy, attached to Rick Lynskey’s supplemental Affidavit
{(Policy 229121-8). Clearly, the Loan Policy, exception 26
discloses and excepts JV’'s recorded Mortgage of 6/2006
{(Instrument No. 706470). The Bank had both constructive and
actual notice of JV's first recorded purchase money mortgage.

8. Berry’'s Affidavit must be taken as true, as stated in
paragraph 14, page 4 that,

a) JV received nothing, no consideration for the
Subordination Agreement
b) The Subordination Agreement was obtained from and

signed by JV, LLC on the fraudulent misrepresentations of Mr.

Reeves (emphasis added).

9. The Subordination Agreement itself (recorded August 6,
2008, Instrument No. 756403) furnished by the Bank, in paragraph
1, refers to a “Third Amendment” between Creditor (JV) and POBD.

The Third Amendment is a recorded document, recorded June 24,

Jv, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAL
SUMMARY JUDGMENT RE: JV, LLC, AND MOTION TO RECONSIDER - 5
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2008 Instrument No. 753907. It is Bxhibit No. 8 to Berry’s
deposition and Exhibit C to Reeves’ deposition. A true copy is
attached herete. The Third Amendment recorded June 24, 2008,
was incorporated by reference in the Subordination Agreement
which was recorded a month later (6/24/2008). The Third
Amendment contains the provision at the last line of page 3,
paragraph 7(b) that, JV agrees to subordinate the indebtedness
owed it on Trestle Creek, as follows:

“b. On the Trestle Creek property the present first
lien priority of JV, LLC shall be subordinate and inferior to a
new first lien priority of no more than $5,000,000.00”

This provision states that the present first lien priority

of JV shall be subordinated to a new first lien priority. In

other words, on June 24, 2008 JV and POBD agreed, and the Bank
had actual and constructive recorded knowledge that JV agreed to

subordinate to a new first lien of $5million. The Bank’s 2007

unsecured loan of $5.0, re-documented with no new money and no
consideration by a second priority mortgage recorded March 28,
2008 (Instrument No. 748379 and 748380) could not be a new first
lien as stated in the recorded Third Amendment.

10. The Subordination Agreement itself was never entered
into by and between the Bank & JV,.as stated in the first
paragraph itself, for a loan..(words omitted) now “or hereinafter

made by FNB. A loan hereafter made can only be a later, new

JV, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAL
SUMMARY JUDGMENT RE: JV, LLC, AND MCTION TO RECONSIDER - 6




loan. The Subocrdination Agreement itself states conflicting
cptions, as ambiguities. The Subordination Agreement states the
loan may “hereafter” be made by FNB. Hereafter has to be after
August 6, 2008, which would be a later (after) new loan by FNB
to POBD just as stated in the Third Amendment as a new lien.
Berry’s Affidavit, paragraph 8, page 2, says that prior to the
Subordination Agreement, around August 1, 2008 Mr. Reeves of
POBD told Mr. Berry he had arranged to borrow $5.0 million from
a bank, the funds to be used to finish platting Trestle Creek
and to build improvements {(Condos and Townhouses} on the
property. Mr. Reeves further told Mr. Berry that in oxrdexr to
receive the $5.0 million JV would need to agree to subordinate

its Mortgage to a new moxtgage. {Berxy’s Affidavit, paragraph

9, page 3). The Bank’s pre-existing loan and mortgage could not
be “new”. The 2007 unsecured loan proceeds had been long ago
disbursed, i.e. October 29, 2007.
11. Berry’'s Affidavit is Undisputed.
Further, is his paragraph 19, that if he had known the
truth and facts that POBD was not going to receive $5.0 million
dollars on a new loan, JV would not have executed the

Subordination Agreement.

I. THE SUBORDINATION AGREEMENT IS CONFLICTING AND
AMBIGUOUS AND UNENFORCEABLE.

12. First, the Subordination Agreement scught to be

enforced by the Bank in its favor, is not entered into or

JV, LLC’'S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAT
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executed (signed oxr acknowledged) by the Bank. The Court holds
the Suboxdination Agreement to be binding even though not

executed by the Bank, apparently based on Idaho Code §9-905,

statute of frauds, requiring an agreement be subscribed by the
party to be charged. The statute refers the “agreement”. The
Subordination Agreement is not an agreement as it was not

entered into, at all by the Bank. All of Idaho Code §5-9205

refers tc “the agreement”. The statute of frauds does not apply
to the facts of this action. The Court’s only finding is
contrary to the facts. The Court’s Memorandum, page 4, next to
last paragraph finds,

“that a valid subrogation (sic) contract was

entered into, by which JV’'s mortgage was

made inferior to UB’s mortgage’”

There is no subordination contract (emphasis added) because
there is no contract between anyone, the Bank did not execute
the supposed “contract’”.

The Idaho Supreme Court requires that a contract have a
meeting of the minds of the contracting parties, as “The absence
of a meeting of the minds on this material term supports the
district court’s finding that no contract was formed.” (Chapin
v. Linden, 144 Idaho 393, 162 P3d 772 (2007).

Further, the Court finds that the Plaintiff “is clearly the

beneficiary of the contract”. If the Subordination Agreement is

a contract, the Bank is not a contracting party. The contract

Jv, LLC’'S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAL
SUMMARY JUDGMENT RE: JV, LLC, AND MOTION TO RECONSIDER - 8




could only be between JV and POBD, the only 2 entities signing
it. The Subordination Agreement, second paragraph last words
are: “Creditor agrees with FNB, as follows”; however, FNB did
not “agree”. The Subordination Agreement does not state that
the Bank (FNB) is a third party beneficiary. Rather, it was to
be a contracting party. A contract may benefit a third party,

but first is the requirement of a contract. Idaho Code $§29-102

w28-102 Enforcement by beneficiary. A
contract, made expressly for the benefit of
a third person, may be enforced by him at
any time before the parties thereto rescind
it° 7
Chapin v. Linden,
144 Idaho 393, 162 p.3d 772 (2007)

JV has rescinded the Subordination Agreement in this action
before the Court’s Memorandum.

13. No Consideration. The Court found consideration for
the Subordination Agreement; however, that is a disputed fact
that can not be resolved by summary judgment. The mere recital
of comnsideration is insufficient to support a contract on
summary judgment in the face of Berxy’s Affidavit that JV
received no consideration for the Subordination Agreement.

In Lewis v. Fletcher, 101 Idaho 530, 617 p.2d 834 (1980) an
option to purchase recited a consideration of $20.00 receipt of

which is acknowledged by the option grantor, Fletcher. Fletcher

testified they never received the $20.00 and the option was

Jv, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAT
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unenforceable for lack of considerxation. The Supreme Court
posed the issue as whether a written and signed option contract,
which contains a false receipt of payment of consideration and
acknowledgment of its receipt, is valid and enforceable. The
Idaho Supreme Court held,

“"We conclude it is not.”

The Idaho Supreme Court went on to hold that,
“& party seeking to aveid or imnvalidate the
a

contract may introduce evidence of lack of

consideration.”
Lewis v. Fletcher

101 Idaho 530 at 531
In the instant action, Berry’s Affidavit states the
Subordination Agreement is unenforceable for lack of
consideration. This is a material issue of fact and can not be

decided on Summary Judgment.

THE AMBIGUITIES OF THE “SUBORDINATION AGREEMENT”

1. It is not an agreement, nor a contract between the
Bank and JV.

2. It is in consideration.of a locan hereinafter to be
made. This means a later locan, not a prior loan. (second
paragraph recitals).

3. Third paragraph 3. to secure a loan, “***the proceeds
of which Borrower has used to pay coff the existing indebtedness
of Borrower..and/or to pay for improvement and development of the

property encumbered***,7 Berry’'s Affidavit states that JV was

Jv, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAL
SUMMARY JUDGMENT RE: JV, LLC, AND MOTION TC RECONSIDER - 10
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paid nothing out of the loan and no loan monies were used for
improvements (condos, townhouses) which he was promised. The
ambiguous Subordination Agreement can not be enforced on a
disputed summary judgment proceeding.

Issue: Is the Bank a contracting party, a third party
beneficiary, or neither under the Subordination Agreement?

JV submits it is neither. The Bank (FNB) never signed,
executed, subscribed or acknowledged the Subordinatiocn
Agreement. The Bank did not record the Subordination Agreement,
nor does the Bank have possession of the original Subordination
Agreement. These facts were acknowledged by the Bank’s Attorney
John Miller, during the oral argument. In other words, the
recorded Subordination Agreement turned up as a gratuity
surprise to the Bank when it appeared on the Bank’s foreclosure
title guarantee in 2010, approximately 2 years after the Bank’s
Loan Policy {(of 2008) showing the Bank to have a second priority
recorded mortgage.

If the Bank is a contracting party to the Subordination
Agreement, which the Court’s Memorandum finds, at page 4 next to
last paragraph that “a wvalid subrogation (sic) contract was

entered into “*** (emphasis added), then the Bank can not be a

“third party beneficiary” as it is a contracting party. The

Court’s Memorandum finds..The plaintiff is clearly the

Jv, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAT,
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beneficiary of the contract. (emphasis added) (second paragravh,

page 4)

FRAUD SETS ASIDE THE SUBORDINATION AGREEMENT

The Court’s Memorandum describes the Subordination
Agreement, as a contract, and that the Bank’s failure to sign it
does not mean there is no contract. Further, the contract is a
fully integrated contract. The contract itself is presumptive
evidence of consideration to JV and “Creditor (JV) agrees with
(UB) as follows:” The Court’s Memorandum finds that JV

creditor} and the Bank “agree”. Further, the document refers
to past and future loans made earlier and to be made in the
future by UB to POBD. Further, the plaintiff is “clearly the

beneficiary of the contract. {(JV submit that UB (BRank) can’t be

a party to the contract and a third party beneficiary to the

contract. {Idaho Code §29-102). To establish status as a third

party beneficiary, the purported third party mush show the
contract was made primarily for its benefit and not merely as an
incidental beneficiary to the contract. {(Partout v. Harxper, 145
Idaho 685, 183 P.3d 771 (2008).

The Plaintiff is a bank (a corporation) which can only act
through an agent. The Memcrandum of the Court findings "“the
failure of an agent of the plaintiff to sign the document does
not mean there is no contract”. In this action, Mr. Reeves of

POBD acted for POBD and as agent of the Bank to fraudulent

JV, LLC'S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAT
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induce JV (Mr. Berrxy) toc sign the Subozdination Agreement. Mr.
Reeves fraudulently induced JV (Mr. Berry) to sign the
Subordination Agreement. This is unrefuted fact on summary
judgment. The Court has found the Subordination Agreement to be
a contract. A contract formation requires mutual assent of a
distinct understanding common to both parties, so that a meeting
of the minds is necessary of the formation of a contract. This
mutual assent is a guestion of fact. (Gray v. Tri-Way
Construction, 147 Idaho 378, 210 P.3d 63 (Q009).

The Court erred in its Memorandum in interpreting the
meaning of the Subordination Agreement as a contract binding JV,
as a matter of law. In Chandler v. Hayden, 147 Idaho 765, 215
P.3d 485 (2009) the Supreme Court ruled. “In doing so the
district court erred.” (Chandler, supra, at 771)

The district court ruled that it was interpreting the
meaning of a contract between the parties as a matter of law,
which was done on a summary judgment motion. The Chandler case,
supra, is very similar to the instant action. In Chandler, a
party — First American Title presented an Agreement, signed by
Chandler agreeing to release a mechanic’s lien. The district
court held that the agreement bound Chandler and ruled that the
agreement had the effect of subordinating Chandler’s lien to a
bank’s deed of trust. (Chandler, supra, 765 at 768). Chandler

had asserted five defenses, one of which was fraud. The Supreme

JV, LLC’'S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAL
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Court reversed the district court’s grant of summary Judgment

®

because,

“Wk*¥*Tn doing so, the district court erred.
Under common law principles, a party induced to
enter into a contract by means of fraud has the
ability to elect among three remedies: damages,
rescission, or enforcement of the contract
according to the defrauding party's
representation of the bargain. Robianson wv.
State Farm Muit. Buitoc. Ins. Co., 137 Idahc 173,
180, 45 P.3d 828, 836 (2002} (citing 12 Samuel
Williston, Contracts § 1523, at 606-07 (3rd
ed.1970); Queen City Farms v. Central Nat.
Ins., 126 Wash.2d 50, 881 P.24 718 {1685}).
Similarly, one remedy for mutual mistake is
rescission. C'Connor v. Harxger Const., Inc.
145 Idaho 304, 509, 188 P.34 846, 851 (2008
We conclude the district court erred by
enforcing a contract without first considering
whether a genuine issue of material fact
existed as to Chandler's affirmative defenses,
which if proven, could invalidate the
Agreement.”

-

e

The Supreme Court in Chandler, supra, reversed the district
court’s grant of summary judgment. Chandler is legally
jdentical to the instant action. In Chandler, supra, based on a
lien release signed by Chandler, the district court granted the
Bank priority on its Deed of Trust (mortgage) as against
Chandler’s mechanic’s lien. This is the same thing the District
Judge has done in the instant action. By granting the Bank’s
2008 mortgage to have priority as against JV’'s 2006 mortgage,
the District Judge has failed to recognize that JV’'s defense of
fraud “rescinded” the Subordination Agreement.

POBD’S counsel also represented a “new” first loan from FNB

Jv, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAL
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POBD not only through its president, Mr. Reeves, but alse
POBD’s attormey William Sterling represented that PORD was

negotiating a loan of $5.0 million as a “new first” in favor of

FNB.

FNB’ s mortgage was dated March 7, 2008 and recorded March
25, 2008. Attorney William Sterling’s email letters are
Exhibits 5, 6, and 7 to Berry’'s Deposition. They are attached
as follows:

Exhibit No. 5 - Sterling’s letter of March 31, 20008

Exhibit No. 6 — Sterling’s letter of July 24, 2008(12:07
p.m.)

Exhibit No. 7 = Sterling’s letter of July 24, 2008(4:27p.m)

These letters represent facts that,

a) Exhibit No. 5 (March 31, 2008) “Chuck is negotiating a
loan from First National Bank,..., in the principal amount of
$5,000,000.00".

wWk**Jim Berry and his entity JV, LLC, which has agreed to
subordinate its mortgage on the Lake Parcels, which is currently
in first position, to a new first in favor of FNB.”

“Wk**T am in the course of preparing a letter agreement..
***that JV, LLC is amenable to subordinate its mortgage to any
new first which takes out and replaces the FNB first.” (July 24,

2008)

JV, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAL
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From the foregoing series of emails it appears that after,
later, and subseguent to POBD’s March 7, 2008 second priority
recorded mortgage to FNB, that POBRD represented, as facts, which
are false, that,

a) Chuck Reeves is negotiating a loan from FNB for
$5.0 million

b} JV has agreed to subordinate its mortgage, which
is currently in first positicon to a new f£irst in favor of FNB.

c) there is to be a letter agreement that JV is
amendable to subordinating its mortgage toc any new first which
takes out and replaces the FNB first.

d) As late as Thursday, July 24, 2008, POBD is
aiming to close initial funding by Monday. FNB has been very,
very slow in responding.

e) Reeves has obtained a new locan commitment under
which he will make a series of draws, which first draw is the
“initial funding”.

£) Attorney Sterling was in a taffy pull with FNB
about obtaining documents.

g) At closing the first draw, will leave JV’s lien
in first position, the security position he now has.

h) When the documentation is obtained from the First

National Bank and after $300,000.00 is paid, First American

JV, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAL
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would receord Jim’s subordination of his lien on the Lake Parcels
to the lien securing First National Bank’s lien.

i} A preliminary title report does not show the
recorded Third Amendment, but it shows a subordination which
will be cancelled at close of escrow (note: The Third Amendment
was recorded a month prior, on June 24, 2008, Instrument No.
753907) .

ATTACEMENTS HERETO
1. Third Amendment to Indebtedness and To Real Estate
Security, and Subordination Agreement, recorded June 24, 2008 as
Instrument No. 73907.
2. Exhibits 5, 6, and 7 to Berxry’s Deposition
Exhibit No. 5 = Sterling’s letter of March 31, 2008

Exhibit No. 6 - Sterling’s letter of July 24, 2008
(12:07 p.m.)

Exhibit No. 7 - Sterling’s letter of July 24, 2008
(4:27p.m)

REQUEST FOR ORAL ARGUMENT AND A HEARING

JV requests oral argument on this motion and for a hearing
date, time and place for JV to appear by counsel in person to
argue (a telephone hearing is not requested). JV desires to
supplement this motion/memorandum for the hearing.

e

';é;§§§ of September, 2013;

DATED this

.

GARY-A. FINNEY
Attorney for Defendant JV, LLC

Jv, LLC’S MOTION TO ALTER AND AMEND ORDER GRANTING PARTIAL
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CERTIFICATE OF SERVICE

I hexeby certify that a true and correct copy of the
foregoing was served by facsimile transmission, or as otherwise
indicated, this T day of September, 2013, and addressed
as follows:

John E. Millerxr Steven C. Wetzel
Attorney at Law James, Vernon & Weeks, P.A.
206 Indiana Avenue, Suite 200 1626 Lincoln Way
Coeur d’Alene, ID 83814 Coeur d'Alene, ID 83814
Fax No. 1-208-665-9176 Fax No. 1-208-664-1684
{(Attorney for Union Bank) (Attorney for North Idaho Resorts)
Douglas S. Marfice John A. Finney
RAMSDEN & LYONS Finney Finney & Finney, P.A.
P.0. Box 1336 126 East Lake St., Suite 317
Coeur d’'Alene, ID 83816-1336 Sandpoint, ID 83864-1366
Fax No. 1-208-664~5884 (Attorney for ACI Northwest, Inc.)
{Attorney for B-K Lighting, Inc.) {Via Hand Delivery)
Bruce Anderson Richard L. Stacey
ELSAESSER JARZAREK ANDERSON Anna E. Eberlin
ELLIOTT & MACDONAILD, CHTD MEULMAN MOLLERUP, LLP
320 E. Neider Ave, Suite 102 755 W. Front St., Ste 200
Coeur d'Alene, ID 83815 Boise, ID 83702
Fax No. 1-208-667-2150 Fax No. 1-208-336-9712
{(Attorney for Dan S. Jacobson, (Attorney for R.E. Loans, LLC)
Sage Holding, LLC, and Steve G.
Lazor) John G. Layman
Patti Jo Foster
Honorable Michael J. Griffin LAYMAN, LAYMAN & ROBINSON, PLLP
Second District Court 601 South Division Street
320 W. Main Street Spokane, WA 99202
Grangeville, ID 83530 Fax No. 1-509-624-2902
Fax No. 1-208-983-2376 (Attorney for Pend Oreille Bonner
(Out of County Judge) Development, LLC, Pend Oreille
Bonner Development Holdings, Inc.,
R. Wayne Sweney Montaheno Investments, LLC, Toyon
Jonathon D. Hallin Investments, LLC, Charles Reeves,
LUKINS & ANNIS, P.S. and Ann B. Reeves

601 E. Front Ave., Suite 502
Coeur d'Alene, ID 83814

Fax No. 1-208-664-4125

(Attorney for Mountain West Bank)
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THIRD AMENDMENT TO INDERTEDNESS AND TO REAL

ESTATE SECURITY, AND SUBORDINATION AGREEMENT
(M0 BE RRCORDED)

PARTIES:

A. HOLDER AND MORTGAGEE:  J.V., LIC, an Idaho limited
liability company
P.O. Box 3
Sandpoint, Idsho, 83864

B, PAYOR AND MORTGAGOR: = Fand Oreills Bonner Development
, Boldings, Inc., a Nevads

cezpezation EXHIBIT

TJV's  BC

L-Reeles  Z-iG-13

¢. INDEDTEDMESS AND REAL zm-mﬂ

This Agreemsnt concarns :nd u:!fcm the falimting
:udabtndaus a.nd Real Zstats s.m:.itg

- 1. Armissatyﬂbt- Ezanvr., Iae., ag:da:m
sozpozation, in the original sum of 52,264, 500 00 payable to the
payee and holder, J.V., LIC, secursd by 2 Real Estate Mortgage
recorded Cotober 24, 199853 as Instrument No. 474746 records of
agamcounq, Idsho. This Mmmﬁﬁﬁtﬁﬁw
to as mass mm , _

: 2. L !bdi!iutian to Promissory Note and M Botate
Mortgage was aignadbyv P., Inc. and J.V,, LLC, datcd!ib@ntxy
7, tﬁﬁﬁ, I'nin’ﬁ is 50t & Tscosdsd &zm__u;.i.:- o

3. m:hent of Promissory Nots. This mn&mt :.nc}.udu
2 Subordination Agresment, and was signed by J.V., LLC and by
the then ney “Buyer” of the MOOBE MOUNTAIN real satats, Pend
Oreills Booner Development Holdings, Inc., and is dated June 19,
2006, whioh is.not a resorded document. This document provided
for gdd:u:ional zeal estate seourity to seouxe the originsal g
#2,264,500.00 Promissory Note, dated Octcber 20, 1995, which

zeal extate is referzed to as TRESTLE CREEK. The TRESTLE CREEK .

real astate was mozitgagsd ¢ additionallv saemrs J.V., LIC as

Mortgagee by Pend Orsille Bomner Development Holdings, Inc., as
mw: by a fivet ptm.itg zi-n by 2 Real Estats Moxtgage,

e i, et P £



i

Ownex, and J Ebﬁgggggg
%g 200€ as Instrueant Bo. 706474 vhich was
%Eggn 2006 as Insteussct No. 706582 zacords
of Boanax County, gggﬁaggg .
affact of subordinmting J.¥., LIC’s original Promisscxy Note

3 uuuuu 500.00) EE unﬂnﬁcg {zecozdad Octebayr 19,
1995, Instwument HMo. 474746) to & naw Landsr, R.E. Loans, Inc.,
on A gggéiﬁﬁ:.«o%

A28, 500,000.9 UH 2 new Moebgasse vecorded June 19, 2006 as
nﬁnnug!o T08471 zecoxds of Bomnex County, Tdsbo.

5.. Seocond Subordimation Agrsament. A Second

, . Subordination Agresment batwesa V.P., Inc. and Pend Ozsille .
Bomsar Davelopment Holdings, Ine. was recordsd March 15, 2007 as

‘gnnnu.wmﬂm

- Instresant Ho. auggnauggﬁm Idaks.
TEDIBTRINE S § AGEXE
- The Promissozy g and Beal Rotate g seid WM_
at

pxesant hﬂgﬁ rats is .u@@
$1,771,002.41 as of Apxil 1

- g R
Tha tarms and conditions of Em Thivd 2

3. Egguﬁggng ine. .
gﬁnﬂngﬁﬁlnhﬂ.g-%ﬁnug Ina.?
first prioxity Real Estats Mortgage indohtsduess ghﬂnﬂn
million to §8 Eﬁgggggggg
that J.V., LIC's Beal Estate Mortgags, Instrument Bo. 474746 is
EE%”M&nﬂggggoﬁE

Subordination Agresment, Instrumsnt No. 474746,

2. uiﬂnoﬁ.puplg% ou.&ﬁan Ine. ui....

.. Zoly 3, 2008 pes
Fua% a sum of money to J <..§§§
Escrow Mo. 2067429 3&?%%3%&0
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81,500,000.00 ag of June 18, 2008, The Jum of momey to be psid
under this provisgion is spproXimstely:

interest $ 36,650.00

&,
b. Prinaipal . $271,002.00
TOTAL  £301,752.00

3. In u&wwwuugcvovhgﬂonguuﬁnuonmoudw in
agzaph 2 abeve, and simultanecusly with the payment zefaxzed
in paragzaph 2 shove, Pand Oreills Bonner Development
ilding=, Ins. as and uu an agreed considerstion foxr J.V., LLC
entar inko .wku agreement, shall alsoc pay $30,000.00 &nnuﬁ.%
J.V., LI, s 830,000.00 is over, sbovs, and inm sddition

Egawﬁﬁg osnhuo&_c m.ﬁnwamnul #o -ﬁwww
ggﬁwnwnng ¢ inddbtedness. A

4. ?ﬂmgwm 2008, g&wu.wnuewuﬁw&gwg
hgg& due J.V., E%ﬂhghﬂgﬁnmgwmw .

8*&

ssssa

, u&?gwnﬂ;ﬂﬁﬁ

. 5.  The payor, Pend thhu.u.ﬁ unmnﬁn Development Holdings,
nn.ogunuuaoﬂgﬂwwnm meougﬂgwwﬁmmﬁnnggww
thereaftar shall pay the monthly asorued interes:t st 12% per .
anpum to J.V., LIC through the escrcw agent.  The Promissory
Huou#ﬂ%gﬁu shall ba axtendsd for 36 monthes from Juns

15, 2008, gggﬂ?é%ﬂ% and iaterast shall

o wogﬁwmniwpg. en June 185, 2011. mwahmwwnﬂugmngwwh

uuﬂncumu.u. hwﬂoumwwwugﬁvgwmnunond um.nwnwwvn
June 15, 2011. , | .

‘a .rhgﬁuamswﬂgn N.wmmﬂntmwwmwmaﬁmuﬂﬂwwmwwm _
uuw. gw%wﬁnﬂwgﬁgwﬁu&g - .

‘ 7. IV, Eggunuguggﬂu%
indebtednass ignniggﬁfgggng
in this Agrssasnt, on MOOSE WMMMTAIN and on TEBSTLE CREEK, ¢ 3
nonoanuﬁu.oﬂwwwgnﬁukﬂbﬁgggggmﬂgg
E%Eﬁﬂuﬁggﬁiﬂlﬂ. an hu.un!_ , :

A ggﬁ%ﬁogwﬁnﬁﬁﬂgoﬂ
J.V., LIC shall be infezior and subordinate to a firat priority

uw.nu hgggunuonﬂcOQoo ‘

,, 'b. On the Euﬂhﬁnﬂwuovﬂwuﬁuuus-anu» ot
gﬂnhouunuounc Euﬁu&nu&ou&aﬁgngnumhguo

- Bllﬂu.ﬂ:ﬁ%%&ﬁl.dm sf =2 mowe than $5.000,.000.00.

2
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Qn BETRE BRRLTR TRLE8
Real Estate Hﬁ-ﬁq&ﬁs gmiéeé ﬁhe intersst on thu indﬁmss
is paid zuzvant for snd is consideration of grinaipu.l payments ,
a8 follows:

. a. On the MOOSE MOUNTATN real eststs at §8,000.00
pezwﬂ, wWhich is mwmtmndmmmmt:ans

b. On the TRESTLE CREEE real estats, which mmbly'

does not have a relasss payment provision, the partial relesse
of mortgage sums to be paid J.¥., LIC in principal payments

shall be:

i. .F“W:MD!&!‘MMM‘
mdaainiun unit is constructed the psztisl zslssss of martgace
sums to be paid J.V., LLC in principal payments is 529 800.00
nruchafmmuwun&hw ‘

ii, Fox the relezse of = platied single fnil.y
lot the partial ulmoafmtgmmtabapﬂdav,, LLC in
principal p&ym’u is $20,000.00 par lot.

F. EXISTING TERMS m W!

Except for the modification and provisions set foreh in
this Agresment, all of the terss, conditions, and documents

_m-mhmmwwmmm;nﬁzwtm
written.

In the event Pend Orailie Bonner Developmant Holdings, Ins.
doss not pexfora mmmmmusv., LIC undes this
agreemant and also bring the sxisting psyments curzent on
FPanhandls ZEscrow Account Ho. 2067429 by Angust 1, 2008 thia
Agresmant iz zescindsd and tmmm :

I¥ WITHESS WAEREOF, the mﬂ-m*ns heve hersunto set their hands

herets on the Zé’fﬁay of m, 2008.
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HOLDINGS, INC., a Hevada
sorporation

By: W%Y/D

REEVES, President
Date /20 Yk

8TATE OF IDAHO e ;
H 8.

county of Bonnes |

On this é dty af June, 2008, befou me, t‘he uudszsiqned

Notary Fublio, personslly appasced, CHEARLEE W. REEVES, provad to
me on the basis of satisfactozy avidenss, to be the President of

PEND OREILLE BOMNER DEVELOPMEXT HOLDINGS, INC. that sxecuted the
mamtwmpummmmmm-mnmmf
tomthatnuhwmzuion

J.V. LLC, an Idsho Limi ol
liability company

‘By: Hiddsn Lakes Lmted
!-xm:lhip, menbar

partner .
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- By: 8Sun ﬁauﬂt&izx,- Ine., & managing
meaplme ’ ‘

PR .

WILLIAM A. mz, Fresident
Data: w/23/08

2#:.;&%/@ &%

W. BERRY, %af.‘ﬁ@éy

T}a.

STATE OF IDAHO 3 .
: "§8,
}

COUNTY .OF BONNER

On this ,;?Q'?_'éy of Jone, 2008, before mea, the uwndersigned
Notary Publie, personally appeared, WILLIAM A. BERRY and JAMES
W. BERRY, known to me or proved to me on the basis of :
satisfactory evidence, to be the MAHAGERS, PARTNERS, and
OFFTICERS who gubsaziked said J.V. LLC name to the foragoing
instrument, and acknowledged to me that they exzecuted the sane
in said nans of J.V. I.Lc by i’cs mambats, the pazinaership &

cerporation,

e




Finney Law

From: ) william sterling [williamsterling@prodigy.net]
Sent: - Monday, March 31, 2008 11:24 AM
Tor Gary Finnzy
&2 Charles W. Reeves; Thomas J. Merschal; Sherry A Wagner, Chip Bowlby; Linda Brown
Subject: IDAHO CLUB LOAN FROM JV, LILC

Attachments: SubordinationAgr #2 WWS March 31, 2008.doc
March 31, 2008

Dear Mr. Finney:

t represent the Idaho Club and work closely with Chuck Reeves and his pariners on various aspects of the project.
Chuck is negotiating a ioan from First National Bank ("FNB") in Monterey, California, in the principal amount of $5,000,000.

I understand that you represent Jim Berry and his entity JV, LLC, which has agreed to subordinate its mortgage on the
Lake Parcels, which is currently in first position, to a new first in favor of FNB.

Aftached at Chuck Resves' reguest, for your review and comment, is 2 form of subordination agreement.

My contact data is as follows:

William ("Bill") W. Sterling Tel 707-895-2348
680 Salmela Road Fax 707-895-3320
Philo, CA 95466 Email williamsterling@prodigy.net

Please let ms know if you have any questions. | shall look forward to working with you.
| am in the course of preparing a letter agreement for the parties to memorialize the understanding
conveyed to me that JV, LLC, is amenable o subordinating its mortgage fo any new first which

:es out and replaces the FNB first. | should be able to send a draft of the letter to you shorily.

Sincerely yours,

Bill Steriing

V.LEGG, C8R

8/8/2013
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Rex Fintrey

From: "willlam sterling" <williamsterling@prodigy.net>

To: "Gary Finney" <finneylaw@niwb.net>

Ce: "Charles W. Reeves" <cresves@theidahociub.com>; "Rex Finney" <rexfinney@niwb.net>

Sent: Thursday, July 24, 20608 12:07 PM N

Attach:  SUBORDINATION (JV) #P01068&7 (7-22-08).pdf o r

Subject: Fw: PEND OREILLE . !
g ' EXHIBIT NG, 0

X-R-3

July 24, 2008 at 12:05 pm o
V. LEGG, CSR

Dear Gary,

Chuck had asked me to send the attached form of Subordination Agreement to Rex, which | did, then later

realized | should

have sentitto you. Hereitis. K
: ¢

We are aiming to close the inifial funding by Monday if at all possibie, and | think the likelihocd is good that we

shall be able o do so.
First National Bank has been very, very slow in responding. | shall call you in the course of the afternoon to

chat about
any new developments.

Best regards,

Bill Sterling

---- Originai Message ----

From: william sterling

Cec: Charles W, Reeves

Sent: Thursday, July 24, 2008 10:05 AM
Subject: Fw. PEND OREILLE

July 24, 2008 at 10:02 am

Dear Rex,

Chuck Reeves has asked me o forward to you a copy of the Subordination Agreement which JV Loans isto
execute .

and deliver to First American Title Company as part of closing the impending escrow.

Here itis.

Best regards,

Bill Sterling

7/24/2008



Finney Law Office

From:  liam steri ng {williamsterling@prodigy.nef]
Sent:  Thursday, July 24, 2008 4:27 P

To: Gary Finney

Ce: Charles W, Reeves

Subject: PEND OREILLE

July 24, 2608 at 3:55 pm

Dear Gary,

| apologize for failing to return your phone call before you left the office this afternoon. | hope we may speak in the morning.
Meanwhile let me seek to respond to the points you made in your telephone call to me.

Chuck Reeves has obtained a ican commitment under which he will make a series of draws. When | referred to the "initial funding”,
1 meant the first draw, which we are working hard to close of record on Monday.

At this point | am in a taffy pull with Firs{ Nationai Bank about obtaining documents from it which we need.
The issues are bureaucratic, not substantive, but they are causing delay all the same.

What we would like to do at closing of the first draw is the following:
1. Leave Jim Berty's JV, LLC, deed of triist iien in first position on the Lake Parcels. This is the security position he has now.

2. Pay Jim out of escrow the sum of (A) the $30,000 fee, which does not apply to the reduction of the principal balance of the loan
and (B) any unpaid accrued interest through the dafe on which escrow for the first draw closes.

3. Pend Oreille will make the $300,000 principal payment per the Third Amendment to the Note by August 1st.

4. At such time as we get the documentation we need from First National Bank, and following payment of the $300,000 per #3 above,
we would have First American record Jim's subordination of his lien on the Lake Parcels to the lizn securing First Nationa! Bank's

ien.

5. We would like Jim fo execute the Subordination Aﬂrnef'nent in favor of First National Bank in recordable form and deposit it in the
escrow. | believe you | ! aiready have the Subordnnat;on Agreement document. Please et me know right away if you do not

have if. We should jointly then
instruct First American to hold the Subordination Agreement until the $300,000 payment has been completed through escrow and

then to record the Subordination Agreement.

If you wish, | would be happy to draft escrow instructions regarding the foregoing for your review and approval.

matters more
than clarify them. It does not show the recorded Third Amendment t

close of escrow
as well a8 'nechenzw liens which will be released at close of escrow. At this point in time, with closing so imminent, [ am loathe to bhurden

(=2 Sou WY

First American with
the request for an updated prehm or commitment. | am hopeful that vou can live with that. Let's talk about this in the morning if it remains a

concern for you.

Best regards, - dﬂ{féj-:— 3 !/ g p\/w Wé *
Bill Sterling 787 ’g'f ; ,L,é; DR wn il /% g
wo -

Tl 922 7 ]

In your telephone message you had asked about a title repert. TherC ij a ngw seriously dated title commitment which | fear may confuse

O 9") 01
v*he JV, LLC, note. It shows a subordination which wili be cancelled at

e ———
Depry
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