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SBA Loan No. 539 913 5010

ASSIGNMENT OF LEASES AND RENTS
WITH
SUBORDINATION

THIS ASSIGNMENT OF LEASES AND RENTS WITH SUBORDINATION (as the same may be
amended, modified,or supplemented from time to time, the *Assignment”), dated as of the ;M'_R LA

day of MC’M&J«\)D&V ., 2012, from PARADISE CANYON, LLC, a Nevada limited liability
company (the “Assignor”), in favor of NEVADA STATE DEVELOPMENT CORPORATION (the
“Assignee™, for further assignment by Assignee to the UNITED STATES SMALL BUSINESS
ADMINISTRATION, an agency of the United States (the “SBA”), recites and provides:

Assignee has agreed to make a ioan to Assignor in the principal amount of TWO MILLION ONE
HUNDRED TWENTY-FIVE THOUSAND DOLLARS ($2,125,000.00) (the “Loan”}to provide financing for
acquisition of the land described in Exhibit “A” attached hereto and, by reference, made a part hereof,
and the improvements thereon situated in the Counties of Clark and Lincoln, State of Nevada
(collectively, the “Premises”). The Loan is evidenced by a promissory note of even date herewith (as the
same may be amended, modified or supplemented from time to time, the “Note”), made by Assignor and
payable to the order of Assignee in the principal amount of the Loan. The Note is secured in part, by a
deed of trust of even date herewith (as the same may be amended, modified or supplemented from time
to time, the “Deed of Trust”) from Assignor to FIRST AMERICAN TITLE COMPANY OF NEVADA, as
Trustee. Terms defined in the Note and the Deed of Trust shall have the same defined meanings when
used in this Assignment. As a condition o making the Loan, the Assignee has required an assignment
to the Assignee and any subsequent holder of the Note of all leases (individually, a “Lease”, and
collectively, the “Leases") of or relating to Assignor’s interest in the Premises or any part thereof, now or
hereafter existing, and all rents, issues and profits (the "Rents”) now or hereafter arising from Assignor's
interest in the Premises or any part thereof, all in accordance with the terms and conditions set forth
herein.

NOW, THEREFORE, for and in consideration of the agreement of Assignee to make the Loan
and as ADDITIONAL SECURITY for the payment of the Note, Assignor agrees as follows:

1. Assignment of Leases. Assignor hereby assigns, transfers and sets over to Assignee,
and any subsequent holder of the Note, all Assignor’s right, titie and interest in and to all Leases and all
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renewals or extensions thereof, together with all the Rents, now existing or hereafter arising. Priortothe
election of Assignee to collect the Rents upon the occumrence of an event of default under the Deed of
Trust, Assignor shall have the right to collect and dispose of the Rents without restriction.

2. Delivery of the Leases. All Leases currently in effect with respect to the Premises have
been delivered 1o Assignee, are in full force and effect as of the date of this Assignment and neither
Assignor nor any tenant is in default thereunder. Assignor shall noi make any subsequent agreement for
the lease of the Premises or any part thereof except in the ordinary course of business in accordance with
the provisions of the Deed of Trust. All such subsequent Leases shall be subject to the prior written
approval of Assignee, which approval shall not be unreasonable withheld, in accordance with the
provisions of the Deed of Trust.

3 No Modifications of the Leases. Without the prior written consent of Assignee, which
consent shall not be unreasonable withheld, Assignor shall not:

(a) Cancel, terminate or accept any surrender of the Leases;

{b) Accept any prepayments for more than thirty (30) days of installments of rent
under any of the Leases;

{c) Modify or abridge any of the terms, covenants and conditions of any of the
Leases so as to reduce the terms thereof or the rental payments thereunder; or

{d) Change any renewal privileges contained in any of the Leases.
4. Representations and Warranties. Assignor represents and warrants that:

(a) Except for the assignment made by Assignorto FIRST INDEPENDENT BANK,
a division of Western Alliance Bank, the first trust fender; Assignor has not previously sold,
assigned, transferred, morigaged or pledged the Leases or the Rents, whether now due or
hereafter to become due;

{b) The Rentis now due or to become due for any periods subsequent to the date
hereof have not been collected and payment thereof has not been anticipated for a period of
more than one (1) month in advance, waived or reieased, discounted, set off or otherwise
discharged or compromised except as set forth in the Leases;

{c) It has not received any funds or deposits from any tenant for which credit has
not already been made on account of accrued income other than the security deposits provided
for in the Leases;

{d) It has not received any bonafide and acceptabie offer to purchase the Premises
or any pan thereof which wouldin any way affect any right or option of first refusal to purchase
all or any portion of the Premises now contained in any Lease; and

(e) It has not done anything which might prevent Assignee from or limit Assignee
in operating under or enforcing any of the provisions hereof.

Assignor shall act in good faith to enforce or secure the performance of each and every obligation,
covenant, condition and agreement to be performed by any tenants under all the 1Leases.
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5. Remedies Upon Default. Immediately upoen the occurrence of an event of default under
the Deed of Trust and the expiration of any applicable cure period, Assignee is hereby expressly and
irrevocably authorized to enter and take possession of the Premises by actual physical possession, or
by written notice served personally upon, or sent by registered or certified mail, postage prepaid, to
Assignor, as Assignee may elect, and no further authorization shail be required. Following any such entry
and taking of possession, Assignee may:

(a) Manage and operate the Premises or any part thereof;

() Lease any part or parts of the Premises for such period of time, and upon such
terms and conditions as Assignee may, in its discretion, deem proper,

(©) Enforce any of the Leases;

(d) Demand, collect, sue for, attach, levy, recover, receive, compromise and adjust,
and make, execute and deliver receipts and releases for ail Rents that may then or may
thereafter become due, owing or payable with respect to the Premises, or any part thereof, from
any present or future lessees, tenants, subtenants, or occupants thereof;

(e) Institute, prosecute to completion or compromise and settle, all summary
proceedings and actions for rent or for removing any and all lessees, tenants, subtenants or
accupants of the Premises or any part or parts thereof;

(N Enforce or enjoin or restrain the violation of any of the terms, provisions and
conditions of any of the Leases;

(1)} Make such repairs and alterations 1o the Premises as Assignee may, in its
discretion, deem proper;

(h) Pay from and out of the Rents collected or from or out of any other funds, the
insurance premiums and any other taxes, assessments, water rates, sewer rates or other
governmental charges levied, assessed or imposed against the Premises or any portion thereof,
and also any and all other charges, costs and expenses which it - may deem necessary or
advisable for Assignee to pay in the management or operation of the Premises, including (without
limiting the generality of any rights, powers, privileges and authorities conferred in this
Assignment) the costs of such repairs and alterations, compensations for renting the Premises,
or any portions thereof, and legal expenses in enforcing claims, preparing papers or for any other
services that may be required; and

N Generally, do, execute and perform any other act, deed, matter or thing
whatsoever that ought to be done, executed and performed in and about or with respect to the
Premises as fully as Assignor might do.

6. Disposiion of Rents Upon Default. Assignor hereby irrevocable directs the tenants under
the Leases upon demand and notice from Assignee of any event of default, to pay to Assignee all Rents
accruing or due under the Leases from and after the receipt of such demand and notice. Such tenants
in making such payments to Assignee shall be under no obligation to inquire into or determine the actual
existence of any such event of default claimed by Assignee.

7. Attomment. To the extent not provided by applicable law, each Lease of the Premises
or of any part thereof shall provide that in the event of the enforcement by Assignee of the remedies
provided for by law or by this Assignment, the tenant thereunder will, upon request of any person
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succeeding to the interest of Assignor as a result of such enforcement, automatically become the tenant
of such successor-in-interest, without change in the terms or other provisions of such | ease; provided,
however, that the successor-in-interest shall not be bound by;

{a) Any payment of rent or additional rent for more than one (1) months in advance,
except prepayments in the nature of security for the performance by the tenant of its obligations
under the Lease; or

(b) Any amendment or modification of the Lease made without the consent of
Assignee or such successor-in-interest.

Each Lease also shall provide that, upon request by the successor-in-interest, the tenant shall execute
and deliver an instrument or instruments confirming such attomment:

8. Subordination. Lessee (Tenant) identified in the Lease(s) hereby agrees, warrants and
covenants any L.ease, and Lessee's (Tenant's) interest therein, are and shall be at all times subject and
subordinate to the Deed of Trust encumbering the real property described on Exhibit "A" attached hereto
for the benefit of NEVADA STATE DEVELOPMENT CORPORATION, its successors and assigns, and
to any renewals, modifications, or extensions of said Deed of Trust. By reascn of such subordination,
if the interest of Lessor (Landlord) identified in the Lease(s) shall be acquired by NEVADA STATE
DEVELOPMENT CORPORATION or by any other. person ("Purchaser”) by foreclosure or other
proceedings brought to enforce the nights of the holder of the aforesaid Deed of Trust, by deed in lieu of
foreclosure, or by any other method, Lessee (Tenant) agrees and acknowiedges that the Lease may be
terminated regardless of the term thereof or, at the option of Purchaser, the Purchaser may succeed to
the interest of the Lessor {Landiord) under the Lease and Lessee (Tenant} shail be bound to Purchaser
under all of the terms, conditions and covenants of the Lease for the balance of the term thereof, and any
extensions and renewals thereof, with the same force and effect as if Purchaser were the onginal lessor
under the Lease and, in the event of the exercise of such option, Lessee (Tenant) does hereby attom to
Purchaser as its lessor and Purchaser agrees to accept such attormment which shall be deemed self-
operative without the execution of any other instrument provided, however, Purchaser shall not be liable
or responsible to Lessee (Tenant) for any damages sustained by Lessee (Tenant) by reason of any
default or acts by Lessor {Landlord) prior to the date of such attomment.

9, Indemnification. Assignor hereby agrees to indemnify and hold Assignee harmless from
and against any and all liabilities, losses, damages and expenses, including reasonable attormey’s fees,
which it may incur under any of the Leases, or by reason of this Assignment or by reason of any action
taken by Assignee or ‘Assignor hereunder, and from any and against any and all claims and demands
whatsoever which may be asserted against Assignee by reason of any alleged obligation or undertaking
on its-part to perform or discharge any of the terms, covenants and conditions contained in any of the
Leases. Should Assignee incur any such liabilities, losses, damages or expenses, the amount thereof,
together with interest thereon at the rate set forth in the Note, shall be payable by Assignor to Assignee
immediatety upon demand therefor, or af the option of Assignee, Assignee may reimburse itself therefor
cut of any Rents collected by Assignee.  Nothing contained herein shall operate or be construed to
obligate Assignee to perform any of the terms, covenants and conditions contained in any of the Leases
or otherwise to impose any gbligation upon Assignee with respect to any of the Leases. This Assignment
shall not operate to place upon Assignee any responsibility for the operation, conirol, care, management
or repair of the Premises, and the execution of this Assignment by Assignor shall constitute conclusive
evidence that all responsibility for the operation, control, care, management and repair of the Premises
is and shall be that of Assignor.

10. Further Assurances. Assignor agrees to execute and deliver to Assignee, at any time
ortimes during which this Assignment shall be in effect, such further instruments as Assignee may deem
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necessary to make effective or more effective this Assignment and the covenants of Assignor herein
contained.

11. No Waiver. Failure of Assignee to avail itself of any of the terms, covenants and
conditions of this Assignment for any period of time, or any time or times, shall not be construed or
deemed to be a waiver of any of its rights hereunder. The rights and remedies of Assignee under this
Assignment are cumulative and are not in lieu of, but are in addition to, any other rights and remedies
which Assignee shall have under or by virtue of any of the Loan Documents. The rights and remedies
of Assignee hereunder may be exercised from time to time and as often as such exercise is deemed
expedient.

12. Assignment of Assignee’s Rights. Any holder of the secured indebtedness shall have
the right to assign to any subsequent holder of the secured indebtedness, the right, title and interest of
Assignor hereby assigned, subject, however, to the provisions of this Assignment. _In the event all the
right, title and interest of Assignor in the Premises are barred or foreclosed, no assignee of the interest
of Assignor shall be liable to account to Assignor for any Rents thereafter accruing.

13. Release. Upon payment in full of the secured indebtedness, as evidenced by a recorded
satisfaction or release of the Deed of Trust, as well as any sums which may be payable hereunder, this
Assignment shall become and be void and of no effect.

14 Amendments and Discharge. No change, amendment, modification, cancellation or
discharge of this Assignment, or any part hereof, shall be valid unless Assignee shall have consented
thereto in writing.

15. Successors and Assigns. The terms, covenants, and conditions contained herein shatl
inure to the benefit of, and bind Assignor, Assignee and their successors and assigns.

16. Goveming Law. This Assignment shall be governed by and construed in accordance with
the laws of the State of Nevada without reference to conflict of law principles, except that federal law
shall govern when SBA is the hoider of the Note as more fully sei forth below.

{a) When SBA is the holder of the Note, this document and all documents
evidencing or securing this Loan will be construed in accordance with Federal law.

{b) CDC or SBA may use local or state procedures for purposes such as filing
papers, recording documents, giving notice, foreclasing liens, or other purposes. By using these
procedures, SBA does not waive any federal immunity from {ocal or state control, penalty, tax
or liability. No Borrower or Guarantor may ciaim or assert against SBA any local or state law to
deny any obligation of Borrower, or defeat any claim of SBA with respect to this Loan.

Any clause in this document requiring arbitration is not enforceable when SBA is the holder of the Note
secured by this instrument.

17. Severability. If any provision of this Assignment, or the application hereofto any person,
entity or circumstance, shall to any extent be invalid or unenforceable, the remainder of the provisions
of this Assignment, or the application of such provision to other persons, entities or circumstances shalt
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not be affected thereby, and each provision of this Assignment shall be valid and enforceable to the
fullest extent permitted by law.

iIN WITNESS WHEREOF, the undersigned have executed this Assignment of Leases and Rents
With Subordination as of the date first above written.

DATED _RJovebe— 20 2012,

ASSIGNOR/ALANDLORD: LESSEE/TENANT:
PARADISE CANYON, LLC, aNevada NEO, LLC, a Nevada limited liability company,
limited liabilit dba WOLF CREEK GOLE
_//_ ;
B ‘ By /,/J e
o) TSGN, Manager (fDﬁ‘ﬂ/;‘fEME ON, Managér
By / M By CM ( E’
CHAD CLEMETSON, Manager CHAD CLEMETSON, Manager

STATE OF NEVADA }
) 85.
COUNTY OF WASHOE )

This instrument was acknowledged before me on Qg‘ﬂgmb@: c;D , 2012, by CORY
CLEMETSON and CHAD CLEMETSON, as Managers of PARADISE CANYON, LLC, a Nevada limited

liability company. N
STEPHANIE MORRIS % . J MD\{_)

Natary Public - State of Nevada }
21 Appaintment Recorded in Washoe oty NOTARY'PUBLIC

~~~~~~ No: §5-3972-2 - Expires August 2, 2015
STATE OF NEVADA )
) s
COUNTY OF WASHOE )

This instrument was acknowledged before me on QM"V‘}E',’ S |, 2012, by CORY
CLEMETSON and CHAD CLEMETSON, as Managers of NEO, LLC, a Nevada limited liability company,
dba WOLF CREEK GOLF CLUB.

STEPHANIE MORRIS 2
i Notary Public - State of Nevada
7] apcintraent Recordad in Washoe Courdy £

; No: §9-3972-2- Expiras August 2, 2015 H NOTARY PUBLIC

‘ummmummmm-
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Assignee does hereby sell, assign and transfer unto SBA, all of its right, title and inierest
in this Assignment of Leases and Rents with Subordination.

NEVADA

T CORPORATION

STATE OF NEVADA )]
} ss.
COUNTY OF WASHOE )

This instrument was acknowledged before me-on MO}QW ) 2012, by
LENNY SEE, as Senior Vice President of Nevada State Development Corporation.

STEPHANIE MORRIS &JQQW fl/kgo

Notary Public - State of Nevada NOTARY PUBLIC

.................................................

............
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EXHIBIT “A”
LEGAL DESCRIPTION

The land referred to is situated in the County of Clark, as to parcels 1, 2, 4 and Lincoln County as to
parcel 3, State of Nevada, and is described as follows:

PARCEL 1.
PARCEL 1A:

THOSE PORTIONS OF SECTIONS THREE (3) AND FOUR (4), TOWNSHIP 13 SOUTH, RANGE 71
EAST, M.D.M., DESCRIBED AS FOLLOWS:

LOT B AS SHOWN BY MAP THEREOF ON FILE IN FILE 109 OF PARCEL MAPS, PAGE 1, IN THE
OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY, NEVADA.

PARCEL 1B:

AN EASEMENT FOR INGRESS AND EGRESS OVER AN UNDEFINED PORTION OF PARCEL
FOUR

(4) AS SHOWN BY MAP THEREOF ON FILE IN FILE 2 OF MISCELLANEOUS MAFS, PAGE 47, IN
THE OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY, NEVADA.

PARCEL 1C:

A NON-EXCLUSIVE EASEMENT FOR ACCESS, INGRESS, EGRESS, UTILITIES AND CROSS
PARKING AS SET FORTH IN THAT CROSS PARKING EASEMENT AND UTILITIES EASEMENT
AGREEMENT RECORDED OCTOBER 4, 2001 IN BOOK 20011004 AS DOCUMENT NO. 01227, IN
THE OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY, NEVADA.

PARCEL 2:
PARCEL 2A:

THAT PORTION OF SECTICON 4, TOWNSHIP 13 SOUTH, RANGE 71 EAST, M.D.M., DESCRIBED
AS FOLLOWS:

PARCEL FOUR (4) AS SHOWN BY MAP THERECF IN FILE 98 OF PARCEL MAPS, PAGE 1, AS
AMENDED BY CERTIFICATE OF AMENDMENT RECORDED JUNE 7, 2000 IN BOOK 20000607 AS
DOCUMENT NO. 01473, IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA.

PARCEL 2B:

A NON-EXCLUSIVE EASEMENT FOR ACCESS, INGRESS, EGRESS, UTILITIES AND CROSS
PARKING AS SET FORTH IN THAT CROSS PARKING EASEMENT AND UTILITIES EASEMENT
AGREEMENT RECORDED OCTOBER 4, 2001 IN BOOK 20011004 AS DOCUMENT NO. 01227, IN
THE OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY, NEVADA.

PARCEL 2C:

A PERPETUAL, NON-EXCLUSIVE EASEMENT FOR ACCESS, PEDESTRIAN AND VEHICULAR
INGRESS AND EGRESS AS SET FORTH IN THAT CERTAIN GRANT OF EASEMENT, RECORDED
NOVEMBER 1, 2006 IN BOOK 20061101 AS INSTRUMENT NO. 02530, IN THE OFFICE OF THE
COUNTY RECORDER OF CLARK COUNTY, NEVADA.
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PARCEL 3.

PARCELS 1 AND 2 OF PARCEL MAP FOR PARADISE CANYON, LLC RECORDED NOVEMBER
17, 2006 IN BOOK C, PAGE 276 AS FILE NO. 127881 IN THE OFFICE OF THE COUNTY
RECORDER OF LINCOLN COUNTY, NEVADA, LOCATED IN A PORTION OF SECTION 33 AND 34,
TOWNSHIP 12 SOUTH, RANGE 71 EAST, M.D.M.

PARCEL 4:

THAT PORTION OF THE NORTHEAST QUARTER (NE 1/4) OF THE SOUTHEAST QUARTER (SE
1/4) OF SECTION 4, TOWNSHIP 13 SOUTH, RANGE 71 EAST, M.D.M,, DESCRIBED AS
FOLLOWS:

PARCEL THREE (3) OF THAT CERTAIN AMENDED PARCEL MAP ON FILE IN FILE 98 OF
PARCEL MAPS, PAGE 1IN THE OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY,
NEVADA AND RECORDED MAY 3, 2000 IN BOOK 20000503 OF OFFICIAL RECORDS, AS
INSTRUMENT NO. 00570 AND AMENDED BY THAT CERTAIN CERTIFICATE OF AMENDMENT
RECORDED JUNE 7, 2000 IN BOOK 20000607 AS INSTRUMENT NO. 01473 OF CLARK COUNTY,
NEVADA RECORDS.

ALSO KNOWN AS PARCEL 3 ON THAT CERTAIN RECORD OF SURVEY IN FILE 170, PAGE 49
OF SURVEYS RECORDED DECEMBER 20, 2007 IN BOOK 20071220 AS INSTRUMENT NO. 01634
OF OFFICIAL RECORDS IN CLARK COUNTY, NEVADA ALSO KNOWN AS PARCEL 3 ON THAT
CERTAIN RECORD OF SURVEY [N FILE 170, PAGE 49 OF SURVEYS RECORDED DECEMBER
20, 2007 IN BOOK 20071220 AS INSTRUMENT NO. 01634 OF OFFICIAL RECORDS IN CLARK
COUNTY, NEVADA.



