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When Recorded Returm to:
Sandpoint Title Insurance, Inc. 21 NAR:
Narncy Albanese ‘_,68269
) '
4924 WA

Partial Termination of Real Property Purchase and $3K

This Partial Termination of Real Property Purchase and Sale Agreement and Partial
TFermination of Mm&dum of Real Property Purchase and Sale Agreement is made
sffective 15 of this 4™ day of CO\evz , 20077, by and between North
Idahe Resorts, LLC, an Idaho limited Hability company {(“Seller™), and Pend Orzille
Borner Development Holdings, Inc., a Nevada corporation (“Buyer™}, for the purpose of
praviding record notice that Sciler and Buyer kave partially terminated that certain Real
Property Purchase and Sale Agreement and that certain Memorandum of Real Property
Purchase and Sale Agreement recorded in on June 13, 2006 in Inswument No. 706475,
Official Records of Bonner County, Idahoe only as to the real property described in See
Exhibit "A" attached hersto and by this reference made a part hereof. The partial
termination of the Real Property Purchase and Sale Agreement and Memorandum of Real

Property Purchase and Sale Agreement shall be recorded in Official Records of Bonner
County, Idaho.

IN WITNESS WHERECQF, the parties have caused this Partial Termination of Real
Property Purchase and Sale Agreement and Partial Termination of Memorandum of Real

Property Purchase and Sale Agreement to become effective as of the dav and year first
above written.

Seller: THIS DOCUMENT I3 BEING RE-RECORDED TC
CCORRECT THE LEGAL DESCRIPTION.

North Idaho Resorts, LLC

an Idaho limited liability company

By  Villelli Enterprises Ing._a Califoria corporation

Its:  Managing Member A~ © L.
] ! - )

Richard A. Villelli

r-
its: President '
=
Buyer: 2 =3
=z -
Tt
. . = E
Pend Oreille Bonner Development Holdings. Inc. 25>
a Nevada corporation

By’ W—/?, }%«__—
Charles W. Reeves
Its: President
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STATE OF IDAHO }
) ss:
County of Bonner }

Onmis_\_cﬁayofmgfég ,mlbemmmmgn&aé{om
Pubiic in and for said State, personally appeared Richard A Villefli, known or idensified
to me to be the President of the Corporation that exacuted this instrument or the person
who sxecuted the instrument on behaif of said corperation, and acknowledged to me thai
said Corporation sxecuted the same.

IN WITNESS WHEREOF, 1 have hersunto set my hand and affixed my official
seal the day and year in this zertifi first above written.
“‘::“‘“ Bl a

o
- .-
. to.., ey s
[\

2,
“Uirgygy 0
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Commission expires: =2 l—1
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»
¥
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STATE OF IDAHO

e e St
&

County of Bonner

. ;q&‘ - T s . ;

On this* ™\ day of P A , 2087] |, before me, the ondersigned, 2 Notary
Public in and for said Sitate, personally appearsd Charles W. Reeves, known or identified
to me to be the Pregidesnt of the Corporation that executed this instrument or the person
who sxecuted the instrument on behalf of said corporation, and acknowledged to me that
said Corperation executed the same.

IN WITNESS WHEREOQF, [ have hereunie set my hand and affixed my officiai
seal the day and year in this sertificate first above written.

Notary Pablic: { ot B,

»

. g 2,
Residing o0 e < St e,
N o . g S D
Conmumission expires:i__p—o bk~ } £ :@W <z

S&; Lz
E M -t .: =
- . >
- 3 &,‘g:
% o N
v, te .t
*, .‘\‘\

‘s,
2, N
Heag

1885




L i &

gtasyan

Exhibit “A”
Legal Description

Lot 10A, Block 2; Lots 2A, 3A and 44, Block 4; Lot 24, Block 7; Lots 24 and 3A, Block
9; Lot 1B, Block 13, of The Replat of Golden Tse Estates and Golden Tze Estates 1st
Addition, ’ ' according to the Plat thereof, recorded in Book 8 of Plats,

Page 77, records of Bonner County, Idaho.
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TUNION BANK, N. A., 2 national banking ) CAS
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Plainuf, FINDINGS
3
VS, }
PEND OREILLE BONNER
DEVELOPMENT, LLC, a Nzvada
Lmited Hability compary, et ak.
)
Defendants. )

BACKGRI
hereafier referred w0 as JV,

On October 205, 1893 IV

Moose Mountain, to Richard Al

Victoria Vilislli Revocabls Trust for

B . Cxery -
the Richard Anthony Villelli and Marie

1o Aaler <z camgead e - 4l H p T mgmgmtgiam P S L S
Tre deb: was secursd by a first position liern on the Moocse Mountain property 1n 1avor o

IV, LLC.
er.d Oreille Bonner investmer:s, LLC

Ciiswe

(POBD;, an affiliate of MDG Nevada,

developed a plan to re-model the Hidden Lakes Golf Course, !

7 {~1mnial 1 Tract Traol e 7 ag Ta A
tme surrcunding Moose Mountain and Trestle Lreex propertizs. 12 4ot

FINDINGS-1 % 4
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acquire the golf course (later calied the Idaho Club), Moose Mountain, and Trestle Cree

precperties.
An agreemen* was reached among several parties o accomplish this deal, and a contract
E G, 2006 (NIR exhibit AAA)Y. A memorandum of that agreement was

was signed on Marc

r=corded on June 19, 2806 (NIR a2xhibit DDD).
ent POBD obtained the golf course, Moose Mountain, and Trest

i) B L

Throrioh fha agvsar
Throu 2 ags ?

The seller was North Idahe Resorts, LLC
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The housing market suffered a significant setback during this development and only a
portion of the lots tor homes have been sold.

POBD has not reached the $83,000,00C.00 mark in revenues from lot sales.

POBD did pay NIR the notz of approximately $500,000.00.

POBD did pay the debt they assumed to RE.

POBD has not paid the debt they assumed 10 JV, LLC.

IS!

wmals

Deoes NIR have a vendor’s lier on Trestle Creek?

the commercial mort 2328 L2010 ¢

Bl s ; wra g wandasle 12 Troctio [ < i o
If NIR has a valid vepdor’s er on Trastie Creek. 181t s

Trestie Creek?

DISCUSSION
than NIR and JV, LLC, have either stipulated that any lien they
Trestie Creek is inferior to UB’s len, or they have been defaultzd.
entersd Summary Fudgment and ruled that JV, on
UB’s Hen because of the Subcordination Agreement, racorded

4 :
. on the samme proper

o dant
me;eCﬁ, i 'uvueﬁu‘ IINRY.

1

otherwise than by the personal obll

Idaho Code 45-8303 provides that the “lisms of vendors and purchasers of real property are
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The transfer of Trestle Creek to POBD was not executed by “NIR”, but one of the limite

partners that formed NIR. Trestle Creek was rever deeded to NIR. As such NIR did not obtain

a vendor’s lien upon Trestle Creek.

ver if NIR had a vendor’s lien it would only be for so much of the purchase price as

Y4

ins unpaid and umnsecursd otherwise than by the personal obligation of POBD. NIR has
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potice of any mistakes in the recorded record of title to Trestle Creek when UB made its loan

and/or security agreement with POBD.
The description of lands coversd iz both exhibit As to the partial termination agreement

does not match the description of the real property included in the memorandum of sale from

NIR to POBD (NIR exhibit DDD). Both documents include some of the same property, but sack

iretind

1sC contains iegal descriptions of property not included in the other.
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Mz, Villeli and Mr. Berry (JV, LLC) are experienced devsiopers. If the housing markat
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and economy had nct taken the dowr tarn in 2008, and if the club house had not burned, then

] tioc wonild have ¢ foecd £ Atpimaiad Tio AL Fhaie droaat .
perhaps all parties would kave received the anticipated benefits of their invesiments.
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Mz, Viilelli testified that to put this developroent fogether it was necessary to wansfer all
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title to the oolf course, Moose Mountalin, and Trastle Crzek to POBD. Mz, Vilislll testfed that
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M- Berry agreed to forege his rights of first refusal and right 1o share in profits with regar
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exchangs his first lisn pricrity on Moose Mountain for ¢ t pTiOTity

Creek, and agreed t¢ allow POBD o assume the |
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on the Moose Mountain purchase. The court [ound that testimony credibie.
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T D 1T gl
0% g parues.

o al 3
4w o o

i I8 gy s xriwris A A g orroare st b .
e [ anv ©oF VIITUR CI T0¢ gaEreerisriis DeTW3er 4l

< 3+ thi~d ni Rird IV, LI.C and RE
: thizd place benind JV, LLC 2nd RE

=
J/MAW Aannecadad gt anvy M\H_Dj thatw had Aar Tractla Troale w m
LML SONOCDUT0L Lual sy LIRCEE LAey pall UL L TCSLIS LTS8 Wwas o it g P

tm ot QoA amF v e i d,wm)mww FimaF
e o~ =y SELI SLI L SR RO SN AV LVL G RS t-E)

bl v fima girie

T Sro1iee fhat mrhem W T H I 1
.llzm ar 1S 1aal WIS J v, i.i.C g ool WD U

. B - - 41 1 ¥ s g . . . . .
goraarnant rioy TV Tsigos 1S T ragiif i reSgilc ™ VITICE L S AT In nriortysy it 3igo

agregemasnt ool SILY piakc 3Sn on iresuig iree el U s St i ..Urr(rhv&,«- ST i3,
T % 17 gronmad ~t

in effect, put JV, LLC’s len behind all other Liern holders. NIR argued that IV, LLC stepped out
of first place and went to the back of the lize.
The subecrdination agreement only refemred to UBR’s loan, and only subordimated IV,
LLC’s lien to that of UB. Wothing in the ggreement made any reference to any other lens.
CONCLUSIDON
UB’s cormmersial ican Uzn i3 superior in priority 1o the len of JV, LLC, and arv vandor's
Hem of NIR on Trestle Creek. Jv, LLC’s ez or Trestie Creek is superior 1o any vendor’s Hen of

NIR on the sarme property.
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Michael J. Griffin
District Judge

CERTIFICATE OF \MLI\G
Y ~if
[ HEREBY CERTIFY that on the 5 day af"*(;}\x, 555 Veaused 1o be served
true and correct copy of the forsgoing by the method indjedted below, and addresses to the foll flowing:

asd derz: sred

Atcmmey at Law
206 Indiana Avenue, Sie. 200
Coeur d”Alene, ID 83814

e Anderson

A‘:icmey at Law

3129 East Neider Avenue, Ste. 102

Coeur & Alene, [D 83315

R. Wayne Sweeney

Jonathon D. Hallen

Attorneys at Law

507 E. Front Avenue, Ste. 552
d"Alene. ID 83814

[
LoQur

Steven T W e{ze
Susan P. Weeks
Atomeys at Law

1625 Linco nWwW ay
Coeur d*Alene, D 83814

it

T
E

Jobe A Finney
Attorneys at Law

Old Power House Build‘f 1g

120 East Lake Soeet, St2. 317

Sandpeint, 1D 833@4

Rick L. Stacey

Attornev at Law » -

733 W. Front Street, Sie. ZUU ' PR .
Boise, Idano 83702 i u_,\, A5 A L LA

ETAISNTR T
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Honners ’@7?/ 52 LOAN AGREEMENT | =27/
THIS AGREEMENT, dated Jupe £ A 2011, by and between Pend Oreille
Bonner Development, LLC, a Nevada limited liability company whose address is 151
Clubhouse Way, Sandpoint, Idaho 83864 (hereafter the “Borrower™), VP, Incorporated,
an Idaho corporation Wwhose address is 533739 Highway 95, Bonners Ferry, ID 83805
(hereafter the “Lender”) and Trestle Creek Utilities, LLC, an Idaho limited liability

company.
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TS EFFECTS UPON THE TITLE.

GDATIO
NEQ

RECITALS

Al Borrower applied for and obtained from the Idaho Departraent of
Environmental Quality (DEQ) a Municipal Wastewater Reuse Permit No. LA-000123-02
for the Idaho Club located in Bonner County, Idaho.

NO Lia8)

"ACCOMM
SANDPDINT
NOT

BE. The permit included compliance activities and monitoring requirements.

C. On February 14, 2011, DEQ notified Borrower that it was out of
compliance with its permit and provided Borrower a list of items DEQ deemed to be out
ef compliance. DEQ has subsequently icdicated that it will be requiring Borrower to sign
a comsent decree, although thar document has not yet been presentzd to Borrower at the
time of execution of this Loan Agreement.

D. DEQ has met with Bomower and is requiring Berrower to undertake
certain compliance activities and monitoring reguirements in order to allow continued
operation of the sewer system at the Idaho Club. Such requirements as agreed o between
the parties shall be contained in 2 final Consent Decree to be entered into between

Borrower and DEQ.
E. Borrower requires funds to address DEQ issues with the sewer system.
F. .Lender has been advised by Borrower that it desires to borrow fimds to

fnance complete the system as a Class B municipal effluent treatment system as defined
in ldabe Administrative Procedure Act 58.91.17.
G. Lender has agreed to loan funds toc Borrower not to exceed $95,8350.0C t©

upgrade the current wastewater treatment system to a Class B municipal effluent
treatraent syster: on the terms and conditions hereinafter set forth:

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, the parties hereto agree as follows:

ARTICLE 11 - THE LOAN

A. The Loan, Note. and Rate. Subject (o the termns and conditions of this
Agreement, the Lender hereby agrees to lend in installments to the Borrower and
Bomower hereby agrees to borrow from the Lender in installments and repay the Lender,
or its Assigns, an amount not to exceed Ninety-Five Thousand Eight Hundred Fifty
Dollars ($95,856:00) (hereafier called the “Loan™), together with interest at the rate of
twelve percent (12%). The obligation of the Borrower 0 repay the Loan shall be
EXHIBIT
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evidenced by the promissory nete (hereafier the “Note”) of the Borrower in a form
satisfactory to the Lender dated the date on which the Loan is made (hereafier known as
the “Closing Date™) payable to the order of the Lender for the amount of the Loan with
interest on the unpaid principal.

The proceeds of the Loan shall be advanced by Lender directly 1o contractors, laborers,
suppliers and other professionals for payment of work as work progresses and payment of
Lender’s legal fees in the amount of Five Thousand Dollars ($5,000.00), which expense
Borrower agrees to pay. Execution of this Agreement by Bormrewer shall, and hereby

~ does, constitute an irrevocable direction and autherization to so advance the funds so long
as they materially comply with the budget attached hereto as Exhibit A and incorporazed
herzin by reference. Ne further direction or authorization from Borrower shall be
necessary tc warrant such direct Loan advances to contractoers, laborers and suppliers and
all such Loan advances shall satisfy pro tanto the obligations of Lender hersunder.

B. The Term and Repavment. Principal and imterest shall ke paid accerding to
the schednie set forth on Exhibit B attached hereto and incorporated herein, with the first
payment coming due Octeber 1, 2011, and subsequent payments becoming due en the [*
day of each calendar month thereafier, provided, however, that the entire unpaid principal
balance, togzather with interest therson, skall become due and pavable as a balloon
payment on the 1® day of January, 2015. Each and every payment ou the Loan shall be
applied first to the payment of imerest and the remainder, if any, to principal; provided
however, that any payment may be applied, at the option of the holder hereof and without
notice to the Borrower, first to the repayment of any sums which may (but need not be)
advanced by the holder hereof for keeping and maintaining the Project in accordance
with DEQ’s requirements it upgrading the system to a Class B effluent treatment system:.

All or any part of the principal may be prepaid, together with interest accrued thereon, at
any time ‘without penalty; provided, however, that the effect of any such prepayment shall
be to shorten the term of this Notw and not to reduce the amount afan'f tnstallment

otherwise due afler the prepayment date.

If the Borrower shall default in the payment of the principal or of interest, the Borrower
shall on demand from time to time pay 2 late charge on any overdue payment of principal
and, tothe extent permitted by law, on overdue payments of interest up to the date of
actual payment (after as well as before judgment) equal to five percent (5% of such
payment to cover the adminigtrative expense involved ir handling such delinguent
payments, and such late charge shall be in addition to the interest rate charged on the

Loan.

Principal and late fees will be payabie to Lender at 533739 Highway 93, Boaners Ferry,
ID 83805-1030, or at such other place as the Lender or the subsequent holder of the
Promissory Note designates in writing, in thirty-nine (39) equal monthly mstallments of
Twao Thousand Nine Hundred Eighty and 13/100 Dollars (32,980.13 ) with the first
monthly installment being due and payable thirty days from the Closing Date, and
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continuing 'on the same day of each subsequent month thereafter until principa! and late
fees are paid in full.

C. Purpose of Loan. The purpose of the loan is to complete improvements to
the wastewater treatment system at the Idahoe to qualify if as a Class B municipal effluent
treatment system as defined in [daho Admiristrative Procedure Act 58.01.17.

D. Additional Consideration for Loan. As further consideration for this
Loan, Borrower herby agrees to Lender by warranty deed Block 17, Lot 2, Golden Tee
Estates, as recorded in Book ¥ of Plats, Page 7 7, Records of Borner County (“lagoon =
lot™) and the water reservoir lots, the legal desczg ption to be provided by Borrower. v
(“water reservoir lots™). Such deeds shall be executed and delivered to Lender upon 5‘4},
completion of the improvemenis contemplated herein or sooner if demanded by Lender. ¢
Borrower also agrees to execute and deliver to Lender an easement for all water and
sewer infrastructure in Idaho Club in a form acceptable to Lender. As further inducement
to Lender to make this Loan, Borrower and Trestle Creek LLC further agrees o
unconditionally assign their interest in that certain six (6) acre tract of real property
located West of Trestle Creek Road, constituting a portion of the parcel described as parts
of the Southwest Quarter North of State Highway zoo, and West of the most-Northerly
branch of Trestle Creek, in Section 16, Township 57 North, Range 1 East, Boise
Meridian, Bonner County; Idaho, and the subject of that certain Purchaser’s Amended
Conditional Assignment of Contract exscuted December 17, 2010 (*Dreisback
agreement”). Such assignment does not reiease Borrower or Trestle Creek Utilities
LLC’s obligations to construct sewer facility on the above described parcel.

ARTICLE I - REPRESENTATIONS AND WARRANTIFES

The Borrower represents and covenants the following:

A. Duly Organized. The Borrower is a Nevada limited Hability company, duly
organized, validly existing, and is in good standing and qualified tc do business under the
laws of the state of Idaho and has the authority to enter into this Agreement and to
borrow hereunder.

B. Ne Legzal Aathorization Needed. No authorization, consent, or approval, or
any formal exemption of any govern-mental body, regulatory authorities (Federal, State,
or Local) or mortgages, creditor, or third party is or was necessary to the valid execution
and delivery by the Borrower of this Agreement, the Note, or warranty deéd except as
provided herein.

C. Representation of Ability. Borrower has the business experience, financial
resources, and responsibility to provide reasonable assurances that all obligations under
this Loan Agreement will be paid as they become due.
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ARTICLE IV - CONDITIONS OF LENDING

The obligation of the Lender to make the Loan shall be subject tc the fulfillment
at the time of closing of each of the following conditions:

A. Execution and Delivery of Note and Loan. The Borrower has executed and
delivered to the Lender this Loan Agreement and the Note.

B. Execution and Certification of Member's Resolution. Bomrower has
executed and deliversd to the Lender a duly certified copy of a Resolution of its Members
authorizing the execution and delivery by it of the Loan Agreement, Promissory Note and
other documents specified in Article I, Section D.

C. Governmental Approval. The Borrower has secured all necessary approvals
or consents, if required, of governmenta! bodies having jurisdietion with respect tc any
operations contemplated in accordance with the use of proceeds of the Otfer of Credit.

D. DEQ Action. This Loan is made by Lender with the understanding that DEQ
will approve continuation of operation of the wastewater treatment system as a Class B
municipal effluent treatment system as defined in Idaho Administrative Procedure Act
58.01.17 upon completion of the construction to be funded by this Loan and that DEQ
will be issuing a Consert Decree which will contain this term and condition. In the event
that the Consent Decrse from DEQ contains terms confrary to this understanding, or
Borrower refuses to sign the DEQ Consent Decree, Borrower agrees Lender may either
cancel this Loan Agreement or require it to be amended to address any unforeseen
conditions imposed by DEQ on the wastewater treatment system.

ARTICLE V - AFFIRMATIVE COVENANTS OF THE BORROWER

The Borrower agrées to comply with the following coverants from the date hereof
unti! the Lender has been fully repaid with interest, unless the Lender shall ctherwise
consent in writing.

A. Payment of the Note. The Borrower agrees to pay punctually the principal
and interest due on thie Note according to its terms and conditions and to pay punctually
any other amourts that may become due and payable to the Lender under or pursuant tc
the terms of this Agreement, the Note, and the Deed of Trust.

B. Maintain Existence. Borrower agrses to maintain its existence, rights,
privilege, and franchises within the state of Idaho.

C. Eminent Demain. In case any or all of the real estate held as collateral is
2n for public use, either by eminent domain proceedings or seitlement and agreed sale,
the porticn of the award or agreed price remaining after payment of reasonable expenses
of procuring the same is hereby assigned and shall be paid tc Lender, who may apply the
same to payment of any cutstanding principal and accrued intersst on the loan.
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D. Null and Void Covenants. The Borrower agrees that, in the event that any
provision of this Loan Agreement or any other instrument executed at closing or the
application thereof to any person or circumstances shall be declared nuli and void,
invalid, or held for any reason to be unenforceable by a court of competent jurisdiction,
the remainder of such agreement shall nevertheless remain in full force and effect, and, to
this end, the provisions of all covenants, conditions, and agreements described herein are
deemed separate.

E. Natice of Defanlt. The Borrower agrees to give writfen notice to the Lender
of any event, within fifieen (15) days of the event, which constitutes an Event of Default
under this Loan Agreement as described in Article VI herein or that would, with notice or
lapse of time or both, constitute an Event of Default under this Loan Agreement.

F. Indemnificatien. The Borrower agrees to indemnify and save the Lender
harmless against any and all liability with respect to, or resulting from, any delay in
discharging any obligation cf the Borrower.

G. Expenses of Collection or Enforcement. The Borrower agrees if, at any
time, the Borrower defaults on any provision of this Loan Agreement, to pay the Lender
in addition to any other amounts that may be due from the Borrower, an amount equal to
the costs and expenses of collection, enforcement, or correction cr waiver of the default
incurred by the Lender. In the event that an action is brought pursuant to the terms of the
Note or this Agreement, the prevailing party shall pay reasonable attorney’s fees and
court costs, including atterney’s fees on appeal.

H. Indemnitv. Unless based solely upon the gross negligence or willful
miscenduct of Lender. Borrower agrees 1o exoperaie, protect, indemnify, defend, and
hold barmless Lender from and against any and all Hability, expense, loss, or damage of
any kind or nature, including reasonable legal fees and expenses, and from any actions,
suits, claims, or demands, on account of any matter or thing, whether in suit or not,
arising out of the loan or this Agreement or collateral Agreement or in connection with
the Loan, including without Emitation thereto, disputes between Borrower and any
contractor, subcontractor, materialman, or supplier or between Borrower, any contracter
or any brokers which may be asserted by reason of the execution of this Agreement or the

consummation of the transacticns contemplated hereby.

ARTICLE VI - EVENTS OF DEFAULT

The entire unpaid principal of the Note, and the interest then accrued therson,
shail become and be immediately due and payable upon the written demand of the
Lender, without any other nctice or demand of any kind or any presentment or protest, if
any one of the following events (hereafter an “Event of Default™) shall occur and be
continuing at the time of suck demand, whether voluntarily or involuntarily, or without
limitation, occurring or brought about by operation of law or pursuant tc or in compliance
with any judgment, decrss, or order of any court or any order, rules, or reguiation of any
administrative or governmenta! body, provided, however, that such sum shall not be then
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payable if Borrower’s payments have been waived, or the time for making the
Borrower’s payments have been extended by the Lender.

A. Nonpavment of Note. If the Borzower shall fail to make payment when due
of any installment of principal on the Note, or interest accrued thereon.

B. Nonpavment of Other Indebtedness. If the Borrower shall default in the
performance of any other term, covenant, or agreement contained in this Loan Agreement

or any of the other loan documents.

C. Incerrect Representation or Warranty. Any representation or warranty

contained in, or made in connection with the execution and delivery of this Loan
Agreement, or in any certificate furnished pursuant hereto, shall prove to have been:
incorrect when made in any material respect.

D. Valuntarv Inselveney. If the Borrower shall become insolvent or shall cease
to pay its debts as they mature or shall voluntarily file a petition secking reorganization
of, or the appointment of a receiver, trustes, or liquidation for it or a substantial portion of
its assets, or shal! make a voluntary assignment for the benefit of creditors.

E. Involuntarv Insefveacy. If an insolvency petition shall be filed against the
Borrower under any bankruptcy, insolvency, or similar law or seeking the reorganization
or the appointment of any recelver, trustee, or liquidator for the Borrower, or of a
substantial part of the property of the Borrower, or a writ or. warrant of attachment or
similar process shall be issued against a substantial part of the property of the Borrower.

F. Default in Covenants. If Borrower shall default in the performance of any
other term, covenant, or agreement contained in this Loan Agreement, and such default
shall continue unremedied for thirty (30} days after either: (i) it becomes known to
Borrower; or (ii) written notice thersof shall have been given to Borrower by Lender.

G. Rights Upea Defanlt. Upor default by Borrower, Lender has all remedies
available to it under state law in enforcing this Agreement and Lender’s rights under any
agreement executed pursuant to this agreement, including but not limited to, the

following:

1. Accelerate and declare the full balance immediately due on the Note and
commence suit for collection thereof;

2. Take possession of the coliateral or render it unusabie, without notice,
“gxcept as required by law, provided that said self-help shall be done without breach of
peace;

3. Specifically enforce the terms of the Note and agresments;

4. Forsclose on any personal property necessary for the operation of the
wastewater or water systems; or
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5. Pursue any and all other remedies available under law to enforce the terms

of this Agreement.

H. Miscellaneous. The remedies contained herein are cumulative, and in
addition to any remedy provided in any other document applicable to the Loan.

ARTICLE VII - MISCELLANEOUS

A. Waiver. No failure or delay on the part of the Lender in exercising any right,
power, or remedy hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right, power, or remedy preclude any other or further exsrcise
thereof or the exercise of any other right, power, or remedy hereunder. No modification
or waiver of any provision of this Loan Agrsement or of the Note, nor any consent to any
departure by the Borrower thersfrom, shall in any event be effective unless the same shall
ke in writing, and for the specific purpose for which given. No notice to or demand or
the Borrower in any case shall entifle the Borrower to any other or further notice or
demand in similar or other circurnstances.

B. Amendments - Writing Reguired. The Lender hereby expressly reserves all
rights t¢c amend any provisices of this Agreement, 10 consent to or waive any departure
from the provisions cf this Lear: Agreement, to amend or coasent w, or waive departure
from the provisions of the Note, and to release or otherwise dea! with any cotlateral
security for payment of the Note provided, however, that all such amendments be in

writing and executed by the Lender and the Borrower.

C. Natiees. All notices, consents, requests, demands, and other communications
hereunder shall be in writing and shall be deemed to have been duly given to a party
herato if mailed by certified mail, prepaid, tc the Lender at its address set forth at the
beginning of this Loan Agreemernt, and to the Borrower at the address set forth at the
beginning of this Loan Agreement or a1 such other addresses as any party may have
designared in writing to any other party heretc. This section does not limit other means
of delivering written notice if said notices are actually received. In the event Lender
gives

D. Pavments. The Borrower will make payments to the Lender in accordance
with the terms and conditions and instructions confained in the Note and Offer of Credit.

E. Survival of Representations and Warrasties. All agreements,

representations, and warranties made by the Borrower herein or any other document or
certificate delivered to the Lender in connection with the transactions contemplated by
this Loan Agreement shall survive the delivery of this Agreement, and the Note

hersunder, and shall continue in full force and effect so long as the Note is outstanding.

F. Suaccessors and Assisns. This Loan Agreement shall be binding upon the
Borrower, its Successors and Assigns, except that the Borrower may pot assign or
transfer its rights without prior written conseat of the Lender. This Agreement shall inure
to the benefit of the Lender, its assignees and successors, and, except as ctherwise
expressly provided in particular provisions hereof, all subsequent holders of the Note.
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Borrower acknowledges that Lender may assign the Note and this Agreement and
consents to such assignments.

G. Counterparts. This L.oan Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

H. Governing | aw. This Loan Agreement and the Note shall be deemed
contracts made under the laws of the state of Idaho and for all purposes shall be construed
in accordance with the laws of said state.

1. Waiver. Failure by Lender at any time to require performance by Borrower
of any of the provisions of this Agreement shall in no way affect Lender’s rights
hereunder to enforce the same, nor shall any waiver by Lender of any breach hereof be
held to be a waiver of any succeeding breaches or a waiver of this nonwaiver clause.

J. Election of Remedies. Lender shall have all of the rights and remedies
granted herein, in the loan documents or otherwise available at law or in equity, and these
same rights aad remedies shall be cumulative and may be pursued separately,
‘'successively or concurrently against Borrower, Guarantors, and property covered by this
Agreement, and any other property of Borrower.

K. Exhibits. All exhibits attached hersto are by this reference incorporated fully
hersin. The werm “this Agreement” shall be considered to include all such exhibits.

L. Further Assurance. The Borrower shall, on demand of the Lender, do any
act or execute any additional documents required by the Lender to comply with any
agresment providing for the assignment by the Lender of the Note or for providing a
certificate as to the amount of indebtedness evidenced by the Note.

M. Additienal Decaments. The Borrower agrees to execute any additional
documents necessary to effectuate the purposes of this Agreement in a form accepiable to

Lender.

N. Nen-Assumption of DED Liability. Nothing contained in this paragraph
shall be regarded as creating any relationship other than as set forth berein. By agreeing
to make this Loan, Lender does not agree to assumption of DEQ liability for non-
compliance with Borrower’s DEQ permit.

O. Leader’s Right to Arbitrate. At the option of the Lender, any claim or
dispute af any time arising under or related to this Agreement, the supplements therete,
the other agreements mentioned in or related to this Agreement, or in any way pertaining
to the loan, whether in law or equity, shall be submitted to arbitration in accordance with
the Rules of the American Arbitration Association then prevailing. Any decision
rendered in any arbitration proceeding shall bé final and binding upon the parties.
Notwithstanding the foregoing, the Lender may engage in seff help and offset remedies
ard seek remedies through the courts including, without limitation, injunctive relief and
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other remedies to protect the Lender’s interest in any collateral pending entry of an
arbitration award or to enforce the award, in addition, and without prejudice, to the
exercise of the Lender option to arbitrate.

THIS WRITTEN LOAN AGREEMENT AND OTHER WRITTEN
AGREEMENTS EXECUTED HEREWITH REPRESENT THE FINAL AGREEMENT
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE
OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF
THE PARTIES. IDAHO CODE § 9-505.5 PROVIDES THAT AN AGREEMENT TO
LOAN AN AMOUNT OF FIFTY THOUSAND DOLLARS {$50,000.00) OR MORE IS
NOT ENFORCEABLE AGAINST THE LENDER UNLESS THE AGREEMENT, OR
MEMORANDUM THEREOF, IS IN WRITING AND SUBSCRIBED BY THE

LENDERS OR AGENT.
IN WITNESS WHEREQF, the parties hereto have each caused this Loan
Agreement 1o be duly exscuted as of the day and the year first above written.

TRESTLE CREEK UTILITIES, LLC

Bv: %f@w Dateg: &/2 /201

Member

VP, INCORPORATED

Bv: ME‘Q@M‘; paed:_G— X 201/

RICHARD A. VILLELLI, President

PEND OREILLE BONNER DEVELOPMENT, LLC

8 UL F G

CHARLES W. REEVES, President
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STATE OF IDAHO j
.88

County of {30 nrter )
On thls Qe i K; U & . 2011, before me personally appearsd
/ A~ LFL to me known to be the Member of Trestle Creek Utilities,

LLC, the Idaho Timited liability company that executed the foregoing instrument, and
acknowlédged the said instrument to be the free and voluntary act of said limited liability
company, for the uses and purposes therein mentioned, and on oath stated that he was
authorized to exscute the said instrument on behalf of said limited liability company.

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year in this
rHificate first above wriiten.

STATE OF IDAHO )
:ss
County of __ARnnsre )
d —
On this & & dayof ___  flunne , 2011, before me personally appeared

Richard A. Villelli to me knewn to be the President of VP, Incorporated, the corporation that
executed the foregoing instrument, and acknowledged the said instrument to be the free and
voluntary act of said corporation, for the uses and purposes therein mentioned, and on oath
stated that he was authorized to execute the said instrument on behalf of said corperation.

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year in this
certificate first above written.

Loan Agreement: 18
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STATE OF IDAHO )
.35

County of Bonre )

On this &n ot day of < Srg , 2011, before me personally appeared
- to me known to be the Preszdenf of Pend Oreille Bormer

Develepmmx LLC, the \Ievada limited liability company that executed the foregoing
instrument, and acknowledged the said instrument to be the free and voluntary act of said
limited liability company, for the uses and purposes therein mentioned, and on oath stated
that he was authorized tc execute the said instrument on behalf of said limited Hability

company.
GIVEN UNDER MY HAND AND OFFICIAL SEAI the day and year in this
certificate first above written.

Ry - . (Signature)

: IS4 ,a_//n-,( L. Skinrer
%% OB {(Print Name}

(v commission expires: ?7 /-_-E‘a-a/;k SIFM

’

{Seal or Stamp)

Loan Agreement: [}
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EXHIBIT A

water Systems

Monitoring wells

Etectrical

Pump

Sand filter and lagoon repair
Overhead and profit

Legal

Total set up costs

$35,000
$15,00C
$5,000
$5,000
$4,000
$11,85C
$5,00C

[

$35,00C
$30,0C0
$5,000
$5,00C
$4,000

511,850

$5,00C
$35,850
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Pmt #Yr
Init/l
1701

2/01

Exhibit B
Loan Amortization Schedule
Amount of Loan: $95,850.00  Number of Payments: 40
Annual Interest Rate: 12.0000% Periodic Payment:  $3,000.0C
Loan Date:  06/01/2011  1st Payment Date: 10/01/2011
Payment Frequency: Monthly Compounding: Meonthly

Points (%4):  0.0000% Amortization Method:Normal

Date Payment Principal Interest Balance

06/01/2011  0.00 0.00 .00 95,850.00
16/01/2611  3,000.00 -851 .89 3,891.89 66,741.8%
11/01/2011  3,000.00 2,032.58 967.42 54,709.31
12/61/2011  3,000.00 2,052.91 947.09 92,656.40

12/31/2011  $,000.00 3,193.60 5,806.40
1273172011 9,000.00 3,193.60 5,806.40

01/01/2012  3,000.00 2,073.44 926.56 90,582.95
02/01/2012  3,0600.00 2,004.17 905.83 88,488.75
03/01/2012  3,000.00 2,115.11 884.89 85,373.68
04/01/2012  3,000.00 2,136.26 863.74 84,237.42
05/01/2012  3,000.00 2,157.63 842.37 82,079.79
06/01/2612  3,000.0C 2,179.20 820.80 79,900.59
07/01/2012  3,000.0C 2,200.99 799.01 77,699.60
08/61/2012  3,000.00 2,223.00 777.00 75,475.60
09/01/2012  3,000.00 2,24523 754.77 73,231.37
10/01/2012  3,000.00 2,267.69 732.31 70,563.68
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14/02

15/02

Y-T-D
Running
16/02
17/02
18/02
19/02
20/02
21402
22/02
23/02
24/02

26/03
27/03
Y-T-D
Running
28/03
29703
30/03
31/03
32/03
33/03

11/01/2012

12/01/2012
686.73

12/31/2012
12/31/2012
01/61/2013
02/01/2013
03/01/72013
04/01/2013
05/01/2013
06/01/2013
07/01/2013
08/6172013
(5/01/2013
10/01/2C13
11/01/26013
12/01/2613
12/31/2013
12/31/2013
01/01/2014
02/0172014
03/01/2014
04/01/2014
£5/01/2014

06/01/2014

3,000.00

35,000.00
5,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,600.00
3,000.00
36,000.00
81,006.00
3,000.00
3,000.00
3,006.00
3,006.00
3,600.00
3,000.00

i

2,290.36

26,296.35
25,489.95
2,336.40
2,359.76
2,383.36
2,407.19
2,431.27

245558

2,685.63
2,712.45
2,735.61
2,757.01

709.64

9,703.64
15,510.05
663.60
640.24
616.64
592.81
568.73
544.42
515.86
495.06
470.01
444,71

419.16

39335

6,368.59
21,878.64
367.29
340.96
314.37
287.51
260.39
232.99

68,673.32

3,000.00 2,313.27

66,360.05

55,280.53
56,873.34
54,442.07
51,986.49
49,506.35
47,001.41
44.471.42
41,916.13
39,335.29
36,728.64

34.095.93
31,435.85
28,751.26
26,038.77
23,299.16
20,332.15

| ]
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34/03
35/03
36/03
37/04
33/04
35/04
-T-D
Running
45/G4
Y-T-D

Running

07/01/2014
08/0122014
06/01/2014
15/01/2014
11/01/2014
12/01/2014
12/31/2014
12/31/2014
01/01/2015
12/31/2015

12/31/2013

3,000.00
3,000.00

' 3,000.00

3,000.00
3,000.00
3,000.00
36,000.06
117,000.0¢
3,372.63
3,372.63
12,372.63

2:794.68
’2,822.63
2,850.85
2,879.36
2,908.15
2,937.24
33,385.40
$2,510.76
3,335.24
3,335.24
95,850.00

205.32
177.37
149.15
120.64
91.85
62.76
2,610.60
24,489.24
33.39
33.39
24,522.63

17,737.47
14,914.84
12,063.99
9,184.63
6,276.48
3,339.24
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Instrument # 859562
BONNER COUNTY, SANDPOINT, IDAHC
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FOR YALUE RECETYED,
Prad Orville Soaner Teveigpmen:, LLC. 3 Nevads Limited Lindilfty Company

Sofss; Rersy ouvey, reicase, semise wd forsver Juiciaun s

Y7 inc., sn Idshs Carporsiica

he following

se.rl TION, ACCORDING 7O THE PLAT THERZCF,
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R.,CORDEB‘NBOGKISX’?LATS. BAGZE 36, ASCOADE OF BONNER COUNTY.
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Instrument # 859563

BONNER SOUNTY, SANDPCINT, ICANC

SZ20i4 1IN Fages:
QUITCLAM DEED  Ancasdag for- m?m’%fz LANC =

FOR ¥4ALUE RECIIVED,
Prad Ocrilie Roaner Devsiopmeni, LLC, 3 Nevads Limited Lisdilfly Coanosay

dofzs} Aeresy convey, reicise, remise sad forever guiciain unlo

¥F ins, tm idaie Carporation
wiase peiling e 4 € ; e oilowiag
daucribod premins wgpder wih ey e ag n e

LOT I BLOCK i, OF GOLDEN TEE Z5TATES 3R AUDITION, ACCTORDING T4 THE ™ AT THERSOF,
KECORDED IN 300K ¥ OF PLATS, PAGE 78, RECORELS TF ICNNER ZOLNTY.

petiver wiili :heir app
e St b 20 27 3
; rd

Pand Seoille 3onacy Devedopment, LLT
By: Prod Cezille Roaner Sevelopmiest Holdings, fnc.
its: Mamager

Oerchigment LLC who zxocacd S Gmgoing Darmmcny, wi wicsowiedpsd 8 ne Wk S secwal s
saese B s3id LLC namme
N WITNEIS WHERKEDOF, | tave herounio 12t my 1and and :Fied wy official icai ihe day Wd yoar & bie
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Instrument # 359564

QUITCL :
QUITCLAIM DEED  pocrged for: SAMDPGHMT TITLE SBURANCE

FOR YALUE RECRIVED,
Fend Dveflle Bousér Dovslosmans, LLC, & ¥ovads Limited Ulshilley Compawy

doias) Jershy woavey, Teicase, emise wmd forever quilclaise sma
VY Inc., sa idake Caraoration

he ollowimg

LOT 18 BLOCK L, OF SOLDEN TEE ESTATES 2MD ADUITICN, ACTORDING TC THE PLAT THERSOF.
RECOROED M 300K B OF PLATS, PACE 7% RECORDS OF BCHNER JOUNTY.
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Dosts ;‘;5 “!.o&!" & i3
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e
LY P e ——
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instrument # 853563

BONMER COUNTY, SANDPOINT, (DAHO
530-2014  19:02:07 AM  No. of Pages: 1

QUITCLAPM DEED  Secovded for: SANDPOIST TiITLE MNSURANCE
R 4

FOR YALUE RICEIVED,
Pemd Oreilie Booser Develsgaieat, LLC, & Novads Limiied Liadillty Tomneay

dofes} ey convey, rizawe, JODiSC S Drover JUHCIBIE Enid

LOTZ, BLOCK 12, OF THE REPLAT OF SOLDEN TEE SSTATES AND SCLOEM TS5 S5TATES % ADDITICN AND
UNPLATTED L 43“5 ACCORBING TOTHE 2L "“’"QE? RECCORDED IN 3CCK 1 OF PLATS, PAGE ™2,
RECORDS OF BONNER CCUNTY.
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