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MODIFICATION AGREEMENT
Lincoin County

THIS MODIFICATION AGREEMENT (the "Modification”) is entered into this 4™ day of June, 2007, by and
among COYOTE SPRINGS INVESTMENT LLC, a Nevada limited liability company (“Original Trustor™),
COYOTE SPRINGS LAND DEVELOPMENT CORPORATION, a Nevada corporation, COYQTE
SPRINGS LAND COMPANY LLC, a Nevada limited liability company, and COYOTE SPRINGS
NURSERY LLC, a Nevada limited liability company (each an “Additional Trustor’ and together with the
Original Trustor, the “Trustors™) and WELLS FARGO BANK, NATIONAL ASSOCIATION, as "Administrative
Agent’ on behalf of Lenders.

RECITALS
A Original Trustor, Administrative Agent and various Lenders are parties to a Revolving Credit

Agreement, dated September 8, 2005 (as previously amended, the “Originat Agreement’), which OCriginal
Agreement is secured by, among other things, a Deed of Trust with Absolute Assignment of Leases and
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Rents, Security Agreement and Fixture Filing, dated September 8, 2005, and recorded on September 27,
2005, in the Officlal Records, Lincoln County, State of Nevada, as Instrument No. 125286, in Book 208,
Page 467, as modified by that certain Modification Agreement (Short Form), dated December 2, 2005,
and recorded in Official Records, Lincoln County as Instrument Number 125663 and in Book Number
209, Page 447, and as further modified by that certain Modification Agreement (Short Form), dated July
5, 2006, and recorded in Official Records, Lincoln County as Instrument Number 126927 in Book 219,
Page 476, and as further modified by that certain Modification Agreement (Short Form), dated February
13, 2007, and recorded in Official Records, Lincoln County as Instrument Number 128408 in Book 229,
Page 0322 (collectively, as heretofore and hereafter modified, the "Deed of Trust”).

B. Concurrently herewith, Trustors, Administrative Agent and Lenders have executed an
Amended and Restated Revolving Credit Agreement (as the same may be amended or modified, the
“Amended Credit Agreement™) in order to, among other things, add the Additional Trustors (and certain
other entities) as “Borrowers” and to increase the Total Commitment Amount, all in accordance with the
terms of the Amended Credit Agreement. All capitalized terms not otherwise defined herein shall have
the meanings given to them in the Amended Credit Agreement.

C.  Trustors and Administrative Agent now wish to enter into this Modification in accordance
with the reguirements of the Amended Credit Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is
hereby acknowledged by the parties, Trustors and Administrative Agent, on behalf of Lenders, hereby
agree as follows:

AGREEMENT

1. Addition of Trustors. Wherever used in the Deed of Trust, the term Trustor is hereby
amended to mean each of the Trustors (as such term is defined in this Modification), individually and
collectively. Each Trustor hereby joins in and assumes all obligations of Trustor under the Deed of Trust
and irrevocably grants, bargains, sells, conveys and assigns to Trustee, in trust for the benefit of
Beneficiary, with power of sale and right of entry and possession, all real property and other property
referred to in Section 1.1 and elsewhere in the Deed of Trust.

2. Amendment of Section 1.1(b). Section 1.1({b) of the Deed of Trust is hereby deleted in its
entirety and replaced with the following:

“All water stock and water rights owned by Borrower, including, but
not limited to: (a) approximately one (1) cubic foot per second, but not
to exceed five hundred (500} acre feet annually of ground water
rights, filed with the State of Nevada, Division of Water Resources
under Permit Number 70429, which are appurtenant to the real
property described in-Exhibit B; (b} approximately three and two-
tenths (3.2} cubic feet per second, but not to exceed one thousand six
hundred (1,600} acre feet annually of ground water, filed with the
State of Nevada, Division of Water Resources under Permit Number
70430, which are appurtenant to the real property described in Exhibit
B; (c) approximately two (2) cubic feet per second, but not to excesed
one thousand (1,000) acre feet annually of ground water rights, filed
with the State of Nevada, Division of Water Resources under Permit
Number 74094, which are appurtenant to the real property described
in Exhibit B; and (d) approximately one (1) cubic feet per second, but
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not to exceed five hundred (500) acre feet annually of ground water
rights, filed with the State of Nevada, Division of Water Resources
under Permit Number 74095, which are appurienant to the real
property described in Exhibit B (the "Water Rights").

3. Amendment of Section 1.1(c). Section 1.1(c) of the Deed of Trust is hereby deleted in its
entirety and replaced with the following:

“c) All rights of Trustor under (i) the Amended and Restated
Option Agreement for the Purchase of Real Property and Joint
Escrow Instructions, dated March 28, 2005, between Pardee Homes
of Nevada, a Nevada corporation {*Pardee”), and Coyote Springs
Investment, LLC, a Nevada limited liability company, as the same
has been and may be further amended from time to time (the “Option
Agreement"), (ii} any Pardee Deeds of Trust (as defined in the Credit
Agreement), (i) the Agreement for Purchase and Sale and Joint
Escrow Instructions, dated July 28, 2006, between Coyote Springs
Land Development Corporation, a Nevada corperation, and Pardes
{the "Multi-Family Purchase Agreement’) and (iv}) the Agreement for
Purchase and Sale of Real Property and Escrow Instructions, dated
May 18, 2006, between Coyote Springs Land Company LLC, a
Nevada limited fiability company, and Pardee (the “Custom Lot
Agreement”)."

4. Amendment to Section 1,1(d). The existing Section 1.1(d) of the Deed of Trust is hereby
re-numbered Section 1.1{g) and the following are added as a new Sections 1.1(d}, 1.1(e) and 1.1(f).

*{d) All of Trustor's right, title and interest in all Pardee
Remainder Property and all cther real property at any time
transferred and conveyed by Pardee to any Trustor pursuant to the
Opticn Agreement, the Multi-Family Purchase Agreement, or the
Custom Lot Agreement; provided, however, that without fimiting the
foregoing, Trustor hereby agrees to execute any amendment(s) to
this Deed of Trust requested by Beneficiary for purposes of
encumbering the Pardee Remainder Property and such other real
property if and when such property becomes the property of Trustor.

(e) All of Trustor's rights as “Declarant” under any declarations
of covenants, conditions and restrictions (or any similar document),
including, without limitation, the Master Declaration of Covenants,
Conditions and Resfrictions and Reservation of Easements for
Coyote Springs Master Planned Community, recorded March 31,
2005 in Book 20050331, as Instrument No. 0000744, Official
Records, Clark County, Nevada and recorded March 31, 2005 in
Book 189, Page 79, as Instrument No. 124249, Official Records,
Lincoln County, Nevada (including any amendment, modification or
replacement thereof), and any rights of Trustor under any owners’ or
other association or entity created in accordance therewith.
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H Ali option rights, rights to distribution and other "beneficial”
rights of Trustor in the real property constituting a part of the Subject

Property.”

5. Amendment to Section 1.1. The second to last unnumbered paragraph of Section 1.1 is
hereby deleted and replaced in its entirety with the following:

“All of the foregoing property described in Sections 1.1(a), (b}, (c),
(d), (e), (f) and (g) above is collectively referred to herein as the
“Subject Property.” In addition, the Subject Property shall include all
real property as to which (1) such real property was originally
encumbered by the Deed of Trust, (2) Beneficiary issued at any time
a partial reconveyance covering same, and (3) such real property
was subsequently conveyed back to Trustor by the original grantee
or any successor-in-interest, whether improved (including, without
limitation, any golf course property) or unimproved, the lien of the
Deed of Trust shail automaticaily be extended or spread to cover
such real property subsequently conveyed back to Trustor without
the need for any further action or documentation, and Trustor hereby
irrevocably grants, bargains, sells, conveys and assigns to Trustee,
in trust for the benefit of Beneficiary, with power of sale and right of
entry and possession, all such subsequently acquired real property.
The listing of specific property shall not be interpreted as a limit of
general terms.”

6. Credit Agreement. Wherever used in the Deed of Trust, the term “Credit Agreement” is
hereby amended to mean the Amended and Restated Revolving Credit Agreement dated as of June 4,
2007, by and among Borrowers, Beneficiary and Lenders, as the same may be amended or modified.

7. Total Commitment Amount. Notwithstanding any references contained therein to the
contrary, the original principal amount secured by the Deed of Trust, as evidenced by the Promissory
Notes executed by Borrowers in favor of Lenders reciting that they are secured thereby, is $150,000,000.
Accordingly, each reference in Sections 2.1(b} and 2.4 to $95,000,000 is hereby amended to be
$150,000,000.

8. Amendment to Section 4.1. The following shall be added to the definition of “Collateral”,
as set forth in Section 4.1 of the Deed of Trust: “any and all rights of Trustor under (i) the Option
Agreement, (i) the Multi-Family Purchase Agreement, (iii) the Custom Lot Agreement, and {iv) subject to
any required consents, the Nicklaus Design Golf Course Agreement, dated March 2, 2001, between
Coyote Springs Investment, LLC ("CS!") and Nicklaus Design, LLC (“ND"); a second Nicklaus Design Goif
Course Agreement, also dated March 2, 2001, between CSl and ND; Nicklaus Design Golf Course
Agreement, dated February 17, 2004, between CSland ND, as amended by an Amendment to Golf
Course Agreement, dated June 2, 2005; Nicklaus Design Golf Course Agreement, dated March 15, 2008,
between CSl and ND, and related Golf Course Design Consuiting Agreement between ND and Pete Dye
Inc.; and PGA Village Master Agreement, dated March 4, 2005, between CSI and PGA Golf Properties,
Inc.; or any replacement thereof, and all amendments thereto and all related documents and other rights
or interests; provided, however, that Beneficiary shall have no rights or liabilities with respect to any of the
foregoing agreements refetred to in this clause (iv) unless Beneficiary expressly assumes such
agreement (in a writing delivered to the other party to such agreement), at Beneficiary’s option, at or
following foreclosure or deed in lieu thereof under this Deed of Trust.”
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9. Amendments to Exhibits B-1 and B-2. Exhibits B-1 and B-2 are hereby deleted and
replaced in their entirety with Exhibit B attached hereto.

10. Full Force and Effect. Except as otherwise modified by the terms of this Modification, the
Deed of Trust shall remain in full force and effect, unmodified.

11. Counterparts. This Modification may be executed in any number of counterparts, each of
which shall be deemed an original and all of which, when taken together, shall be deemed one

instrument.
[Signatures Foliow on Next Page]
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Dated as of: June 4, 2007.

“BENEFICIARY/ADMINISTRATIVE AGENT"

WELLS FARGO BANK,
ders
v/
Assistant Vice President
“TRUSTOR/BORROWER"

COYOTE SPRINGS INVESTMENT LLC,
a Nevada limited liability company

By:

Harvey Whittemore, Manager

COYOTE SPRINGS LAND DEVELOPMENT
CORPORATION, a Nevada corporation

By:
Harvey Whittemore, President

COYOTE SPRINGS LAND COMPANY LLC,
a Nevada limited liability company

By: Wingfield Nevada Group Management Company, LLC
a Nevada limited liability company
its: Manager

By:

Harvey Whittemore, Manager
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“‘BENEFICIARY/ADMINISTRATIVE AGENT"

WELLS FARGO BANK,
NATIONAL ASSOCIATION,
as Administrative Agent on behalf of Lenders

By:

Chinar Mithani
Assistant Vice President

“TRUSTOR/BORROWER"

COYOTE SPRINGS INVESTMENT LLC,

a Nevada limj Iiab%
By: m

"Harvey Wiiittemore, Manager

By:

Thomas A. Seeno, Manager
By:

Brad Mamer, Manager
By:

Larry A. Gunderson, Manager
COYOTE SPRINGS LAND DEVELOPMENT
CORPORA a Nevagda gorporgti
By:

arvey Whitternore, President

COYOTE SPRINGS LAND COMPANY LLC,
a Nevada limited liability company

By. Wingfield Nevada Group Management Company, LLC
a Nevada limited liability company
its: Manager

By:

arvey Whiffemore, Manager
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Dated as of: June 4, 2007.

“BENEFICIARY/ADMINISTRATIVE AGENT"
WELLS FARGO BANK,
NATIONAL ASSOCIATION,

as Administrative Agent on hehaif of Lenders

By:

Chinar Mithani
Assistant Vice President

“TRUSTOR/BORROWER”

COYOTE SPRINGS INVESTMENT LLC,
a Nevada limited liability company

By:

Harvey Whittemore, Manager

By:

Thogzﬁ._ Seeno, Manager
By:

8rad Mamer, Manager

By:

Larry A. Gunderson, Manager

COYOTE SPRINGS LAND DEVELOPMENT
CORPORATION, a Nevada corporation

By:

Harvey Whittemore, President

COYOTE SPRINGS LAND COMPANY LLC,
a Nevada limited liability company

By: Wingfield Nevada Group Management Company, LLC
a Nevada limited liability company
Its: Manager

By:

Harvey Whittemore, Manager
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COYOTE SPRINGS NURSERY LLC,

Harvey Whiftemore, Manager

{ALL SIGNATURES MUST BE ACKNOWLEDGED)
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ACKNOWLEDGMENT

?:fﬁﬁ@fo?a/%?l%r Cestn
22,22 Pefore me, ;@q&/ ngMS Alstzeey /04/1&

fhere insert name and title of the officer)
personally appeared d el /. ﬁl{/zo

e —

O

personally known to me (

the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/shelthey executed the same in hisfher/their authorized
capacity(ies), and that by hie/her/their signature(s) on the instrument the person(sy,

or the entity upon behalf of which the person(s} acted, executed the instrument.

WITNESS my hand and official seal.

Signature,7 %ﬂ/\
J & '

RPN O O P R Wy e e

B, KATHY J. PARSONS ¢

A COMM. #1491846 m
7 NOTARY PUBLIC - CALIFORNIA D
CONTRA COBTA COUNTY
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STATE OF CALIFORNIA
COUNTY OF (nunen (DSTA S8

On this _ga. _day of JuoE , 07 | before me, JuDlEB@%&S

— a Notary Public in and for the State of California, personally appeared
THOMAS A SEEWDO  personally known to me (erproved-te-me-on-the-basis of safisfactery
evidenee} to be the personfs) whose namefs} isfare- subscrived to the within instrument and
acknowledged to me that he/shefthey executed the same in his/herftheir authorized capacityties), and
that by his/hertheir signature{s} on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

Signature 4 . /@7 gL~ (Seal)
} ‘ J

Commission # 174484%
i Notary Public - California §
Conta Costa County

‘ wm%mnlal '

STATE OF CALIFORNIA
COUNTY OF {piRA fostA  SS

On this _ ). _ day of \J.ULJE X077, before me, \lubl E “Bor&ES
— a Notary Public in and for the State of California, personally appeared

Larpy A QUVTERSOL) personally known to me (

evidence) to be the person{s) whose name(s) is/fere subscribed to the within instrument and

acknowledged to me that he/sheithey executed the same in hisfhertheir authorized capacityies), and

that by his/herftheir signature(s} on the instrument the person(s}, or the entity upon behalf of which the

person{(s} acted, executed the instrument.

™

Signature (Seal)

SF 1377971 vl
6/21/07 10:39 AM (13175.1444)
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STATE OF NEVADA
sS.
COUNTY OF washoe
This instrument was acknowledged before me on Type 21 .20 07by:_Harvey Whittemore
as Manager | of
Coyote Springs Inves tnient‘ LLC, a Nevada 1imitedr liability company

Coyote Springs Land Company.LLC, .
Coyote Springs Nursery LLC Signature%&ﬂ@%
otary Public for Nevada

My commission expires | 6? - Q 3 -0}

| STATE OF NEVADA

sS.
COUNTY QF Washoe
This instrument was acknowledged before me on _June 21 ,2007by Harvey Whittemore
as President : of

; Coyote Springs Land Development A
; Corporation
Signature

Notary Public for Hevada

My commission expires ,@ &3 0 )
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STATE OF NEVADA
ss.
COUNTY OF CLARK
This instrument was acknowledged before me on _ JUNE 21 , 2007 by BRADLEY J MAMER
as MANAGER /) of
COYOTE SPRINGS INVESTMENT LLC a_ NEVADA LIMITED/)!IABILITY COMPANY-

CafﬁﬂcateNoE‘n

DIANAM, o NotarbeErc or Nevada :
NOTARY FUBLIC -—
mf*&‘fmmo ’ My commission expires 0 1/ -5 JO/ O

STATE OF NEVADA
ss.
COUNTY OF
This instrument was acknowledged before me on ,20__, by
as of
a

Signature

Notary Public for Nevada

My commission expires




NN TR 0129122

Book : 232

Page:

561

06/26/2007

Paza. 140f 2|

EXHIBITB

Loan No. 101452-001

Description of Land to which Water Rights for Permit Nos. 70429, 70430, 74094, and 74095 are

Appurtenant

Water Rights Place of Use Description

Permit Nos. 70429 and 74094

Section 13, T11S, R63E, M.D.B.&M

S

[}

Section 19, T11S, R63E, M.D.B.&M

Portion East of US Highway 93
Section 20, T11S, R63E, M.D.B.&M

All
Section 21, T11S, R63E, M.D.B.&M

All

Section 22, T11S, R63E, M.D.B.&M

All

Section 23 T11S, R63E, M.D.B.&M

All

Section 24, T11S, R63E, M.D.B.&M

All

Section 25 T118, R63E, M.D.B.&M

All

Section 26 T11S, R63E, M.D.B.&M

Ali
Section 27, T11S, R63E, M.D.B.&M

All
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Section 28 T11S. RE3E, M.D.B.&M

All
Section 29 T11S, R63E, M.D.B.&M
All
Section 30, T11S, R63E. M.D.B.&M

Portion East of US Highway 93
Section 31, T11S, R63E, M.D.B.&M

Portion East of US Highway 93

Section 32, T118, R63E, M.D.B.&M

All
Section 33, T11S, R63E. M.D.B. &M

All

Section 34, T11S, R63E, M.D.B.&M

All
Section 35 T11S. R63E, M.D.B.&M

All
Section 36, T11S, R63E, M.D.B.&M

Wis

Section 1, T125, R63E M.D.B.&M

Wi
Section 2. T12S, R63E, M.D.B.&M

All
Section 3, T12S8, R63E, M.D.B.&M

All
Section 4, T12S, R63E, M.D.B.&M

All

Page 9
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Section §, T12S, R63E, M.D B.&M

All
Section 6, T12S, R63E, M.D B.&M

Portion East of US Highway 93
Section 7, T12S, R63E. M.D B &M

Portion East of US Highway 93

Section 8, T128, R63E, M.D.B.&M

All

Section 9, T12S, R63E, M.D.B.&M

All

Section 10, T12S, R63E, M.D.B.&M

All

Section 11, T128, R63E, M.D.B.&M

All

Section 12, T12S, R63E, M.D.B.&M

WaWY:

Section 13, T128, RG3E, M.D.B.&M

W

Section 14, T12S, R63E, M.D.B.&M

All

Section 15, T128, R63E, M.D.B.&M

All

Section 16, T12S, RE3E. M.D.B.&M

All

Section 17, T128, RE3E, M.D.B.&M

All

Page 10
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Section 18, T12S, R63E, M.D.B.&M

Portion East of US Highway 93

Section 19, T12S, R63E, M.D.B.&M

Portion East of US Highway 93
Section 20, T12S, R63E, M.D.B.&M

All
Section 21, T12S, RG3E. M.D.B.&M

All

Section 22, T12S, R63E, M.D.B.&M

All

Section 23, T128, R63E, M.D.B.&M

All
Section 24, T12S. R63E. M.D.B.&M

Wi
Section 25, T12S, R63E. M.D.B.&M

All
Section 26, T12S, R63E, M.D.B.&M
All
Section 27, T12S, R63E. M.D.B.&M
Al
Section 28, T12S, R63E, M.D.B.3M

All

Section 29, T128, R63E, M.D.B.&M

Portion East of US Highway 93
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Section 30, T12S, R63E, M.D.B.&M

Portion East of US Highway 93
Section 32, T128, R63E, M.D.B.&M
Portion East of US Highway 93

Section 33, T12S, R63E, M.D.B.&M

All
Section 34, T125, R63E, M.D.B.&M

All
Section 35, T12S, R63E, M.D.B.&M

All

Section 36, T12S, R63E, M.D.B.&M

All

Section 31, T12S, R64E, M.D.B.&M

Wi2SWY
Section 1, T135, R63E, M.D.B.&M

All

Section 2, T13S, R63E, M.D.B.&M

All
Section 3, T13S. R63E. M.D.B.&M

All

Section 4, T138, R63E, M.D.B.&M

All
Section 5, T138, R63E. M.D.B.&M

Portion East of US Highway 93
Section 8, T13S8, RE63E, M.D.B.&M

Portion East of US Highway 93

Page 12
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Section 9, T13S, R63E, M.D.B.&M

All
Section 10, T13S, R63E, M.D.B.&M

All
Section 11, T13S, R63E, M.D.B.&M

All

Section 12, T13S, R63E. M.D.B.&M

All

Section 13, T13S, R63E, M.D.B.&M

All

Section 14, T13S, R63E, M.D.B.&M

All

Section 15,7135, R63E, M.D.B.&M

All

Section 16, T13S, R63E, M.D.B.&M

All

Section 17, T13S5, R63E. M.D.B.&M

Portion East of US Highway 83

Section 20, T13S, R63E, M.D.B.&M

Portion East of US Highway 93 & North
of NV Highway 168

Section 21, T13S, R63E. M.D.B.&M

Portion North of NV Highway 168

Section 22, T13S, R63E, M.D.B.&M

Portion North of NV Highway 168

Section 23, T13S, R63E, M.D.B.&M

Page 13
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Porticn North of NV Highway 168
Section 24, T13S, R63E, M.D.B.&M

All

Section 25, T13S, R63E, M.D.B.&M

Portion North of NV Highway 168
Section 26, T13S, R63E, M.D.B.&M
Portion North of NV Highway 168

Section 6, T13S, R64E, M.D.B.&M

Wi

Section 7. T13S, R64E, M.D.B.&M

WY, W%SEY,
Section 18, T13S, R64E, M.D.B.&M

All

Section. 19, T13S, R64E, M.D.B.&M

All

Section 30, T13S, R64E, M.D.B.&M

Portion North of NV Highway 168

Water Right Point of Diversion Description

Pemit No. 70429

Section 14, T138, R63E, M.D.B.&M

SEY SW¥%
Permit No. 74094
SWWSEY, Sec. 10, T135, R63E, M.D.M.
Permit No. 70430

Section 22, T13S, R63E, M.D.B.&M
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Permit No. 74095

NWWNEY, Sec. 5, T138, R63E, M.DM.
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