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Affirmation Statement

X I, the undersigned hereby affirm that the attached document, including any exhibits, hereby
submitted for recording does not contain the social security number, driver’s license or identification card
number, or any “Personal Information™ (as defined by NRS 603A.040) of any person or persons. (Per NRS

239B.030)

1, the undersigned hereby affirm that the attached document, including any exhibits, hereby
submitted for recording does contain the social security number, driver’s license or identification card
number, or any “Personal Information” (as defined by NRS 603A.040) of a person or persons as required

by law:

(State specific law)
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James J Jimeerson
(1113

03.28.14
Date

Grantees address and mail tax statement:
Jimmerson Hansen, P.C.
415 S. 6™ Street, Suite 100

[Las Vegas, Nevada 89101
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Sepeember 1, 2004

bér. Wale Wilkes

Geaenl Realty Group, Ine.
1075¢ Turgualse Valley Dr.
Los Veges, Neveds 891464141

Me. fim Wolfaen

Award Realty Group

10761 Tusquoise Valiey Do
Las Vegog, Mevada 83{44.4741

Rz Option Ageecmens for the Parchuse of Resl Froprety o Joint Bserow Instruetions dared as
© ofJune 1, 2004, a5 amended {the “Cpdon Agreement™ berween Copoh: Spaings
fevestment LLE (*Coyon™) and Pardee Homes of Neepds (“Tacdec™)

Crentiowen:

This fetter is intended to confirm our mw@mm@&cmm by Pardos
ﬁmnfloyuteofcerminrnlpmyutyh&&diﬁ&eﬁmmﬁaof@&md i

o the aboveseferenced Option Agreement. Enceps os otherwise Sefined hepndn, the copitalized
words waed in %hin.&ggummmtshﬂlhavc&emwﬁngsmmfaﬂ&iathewﬁm Aprermens

In the cvent Pardec syproves the Tanactiog during the Contisgency Petod, Pandee ebell pay to you
{mhaiftaencb)abmﬁnmmmkﬁmcqm]m!hgfoﬂwiqgmmw ’

& P?Mmy%pm(%}oﬁ&;%%ym%zmymm
by udeepmwmmagmghigfﬂmﬂp&m&mmt to a soanimnan of
¥ifty dilies: Dollars (§56,000,000; ®

] Thes, Pasdes shall pay one sod one-half petrent {1-8/2%) of the remainkg
Purchese Property Price Jmyrments mude by Pendes pursueat to preegmph T of the
Optisn Agresment ip the REErogts amonr of Shuzen Mlling Dol
($16,000,000); sad

(i} Mvﬁﬂzmpeummypm&caafﬁeﬂpﬂmhcpmymdmﬁby%ﬂw
PuLFuInt in patagmph Zafﬁnwamum;mmmnpwmmdmw
balf (E-1/2%%) of the smouwne detived by muliplring the member of aege
Pﬂmg:::;néy Pardee by Fosty Thousant Dollars {§40.000). .
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31 Prge ERERC

B Walt Wilktes
Mz, Jim Wolicars
Sepraanber 1, 2004
Puge 2

Pardee sholl meke the first commision payment 1o Fou uprwy the Initisl Parchase Closiog (which i
sehiodiled 0 oo dhirty (30) duys folluering the Setdement Dure) with wespocy to the LgEregR TR
Deporits made prios tn that time, Pardes shall muks each additional COMMEREion pRymEnt pursiang
0 clsmses () and @) vbove soacnrratly with the applicable Purchase Propeety Price payment to
Coyote. Thereafiver, Pardee shall meke each commission papmant parsiant to clowe {jif} sbeve
concurzeady with the clnse of escrow an Pardse's purehase of the applieable porticn of the Option
Propesty; provided, kaweves, that in the event the squited Paycel Map cresting the apphicshia
Optinn Pareel bas not been zecorded ar of the sehedilad Option Closing, as descrlbed in pRIugtaph
(<) of e Optlon Agteement, the commission shal be paitt Into tectow concurtenty with Pardee’s
deporit of the Option Property Price it Bacrow nod the commision shall be paid dieetly fom
the procerds of s2id Faorow,

Parder abell provide 1o tech of you a copy of sach waitten option exercise autice ghven parusas m
pessgeaph 2 of the Option Agreccoent, togeshes with mforoation s to the mueribes of acess involved
and he schechnled dosing date. In oddition, Peudee shall keep ench of you reasonably frformed a5 1o
all mattess relating to the amount and due dates ofyour eammissdon payments,

of the eutite Porchinse Property and Option Propexty, and Pasdec thorcafter puechases Ay porton
of the Bnsive Bie from Selfter, at the cloting of such purchess, Pandes shall pay to yon o comealssion
ko the smount detesmined es described above s if e Opion Agreesaent remsinnd in efert.

Bur pusposes of this figreemont, the e “Pardes” dhall indude ARY MIccessee of askighcs of
Pagded’s rights uades the Option Agxeemont, 2ud Pardee’s sbiigation to pay the commisgion to yau
2t the tices and i ths manser descedhed shove shall be binding upon Pardes and s suscessors aad
sosigns. Purdoe, im nuccessoms and assigns, shall ke 0o sction o citcumavent ox sevid #ts obligation
fiordh § 20 event shall you be cotied o any
COmMIITOG OF COMpLasEEn ¢ 2 rovgh uf&amhmm&rhyhxduo:insmmrh
Intesest of any portivn of e Batir Slie after such propeny bus bees acquived from Seller xed
comuiening patd tn o

In the event suy sum of moacy dor. hereandes semalns wopsid for & period of thing (30) dags, caid
som shall beay interest af the tate of ten petreng (109} per sanum: fremm the dote dug catl pud. fu
B event either pacty bringa xa actine to enfors its tights vader this Apressvat the prevnifiug
paxiy shall be awurded ressonable sttomeny® ey and conts,
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Me Walt Wilkes
Mr Jin Walbam
Saprenber 1, 2004
Pogs 3

O signarares below will represent oug bigding sgresment to the above.

Sineerely,

PARDEE HOMES OF NEVATIA,
& Nevads cogpamsiion

Seapor Vice President,

] Solary Publls- Sudfornla §

i ed ém-thc('cmtyot
Imﬁngg&s Stute: af f‘ lifenia

D AR A NN

Apread 1o and ansepted:
GENARAL REALYY GROUP, 1NC

By m'ef ﬁéfﬂ,«"m

Ralt Wikleeu

TBED and SFUORN o before me

2ol b,

2
f TARY PUBLIC io end for the Cosaty

of Clrek, State of Wevails

Vectotrfoiid, Apading & Wt Ao - LU TR0 Aoty D09 D
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My Wale Willes
r. jite Wolfram.
Septemher 1, 2004
Page 4

AWARD REALTY GROUP

. L
”*M%m v
Jixa ol

SUBSCRIBED and SWORN 12
3 bel e
s o duy of S PT 2000

I;mﬁ-é—-ﬂ oo "t";"' éﬁwhm\ﬂ)
s UBLEC in znd £o
of Chak, Sate of Meveda * the Couney

P aeg ot i AL ool it o .
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Q. b Sebocsnns—

CLERK OF THE COURT
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AMENDMENT NO. 2 TO OPTION AGREEMENT FOR THE PURCHASE OF REAL
PROPERTY AND JOINT ESCROW INSTRUCTIONS

This Amendment No. 2 to Option Agreement for the Purchase of Real Property
and Joint Escrow Instructions (the “Amendment”) is entered into as of the 31st day of
August, 2004, by and betwesn Coyote Springs Investment LLC, a Nevada limited
liability company (“Seller”), and Pardee Homes of Nevada, a Nevada corporation

(“Buyer”).

RECITALS
A Seller and Buyer entered into that certain Option Agreement for the
Purchase of Real Property and Joint Escrow Instructions dated as of June 1, 2004 (the
“Original Agreement™) concerning certain real property located in the Counties of Clark
and Lincoln, State of Nevada, as more particularly described therein.

B, Effective as of July 28, 2004, Seller and Buyer entered into that certain
Amendment to Option Agreement for Purchase of Real Property and Joint Escrow
Instructions (the “First Amendment™) which revised the Original Agreement in certain
respects (the Original Agreement, as modified by the First Amendment, iz referred to
herein as the “Agreement’).

C. By this Amendment, the parties hereto desire to amend the Agreement
further as described below.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Unless otherwise defined herein, all capitalized terms used in this
Amendment shall have the same meaning as provided in the Agreement,

2. Upon execution of this Amendment by both parties, the
contingencies contained in paragraph 3(a) of the Agreement are hereby deemed satisfied
or waived.

3. Upon execution of this Amendment by both parties, Exhibits A, B,
G D,G, L1LK, L, Pand (to the Agreement shall be the exhibits which are included in

Exhibit “1" attached hereto and made a part hereof. Exhibit “H” to the Agreement is
hereby deleted.

002P2CFA 42044 {
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4, Paragraph 1(b) of the Agreement is heteby amended to read inits
entirety as follows:

“(b) The purchase price of the Purchase Property (the “Purchase
Property Price”) shall be Eighty-Four Million Dollars ($84,000,000), which shall be
payable as follows:

“(i) Buyer shall deposit into escrow an amount equal to One
Million Dollars ($1,000,000) (the “Deposit”) upon the Opening of Escrow
described in paragraph 4 (a) below; Escrow Holder shall release to Seller
the Deposit {or the amount remaining in Escrow after Escrow Holder
releases any funds to Seller) upon the Settlement Date defined in
paragraphr4(b) below (if Buyer-hasnot-terminated-this-Agreement prior to——————
that time) without the need for any further instructions by the parties
concurrently with the recordation of the Option Memoranda described
therein;

“(ii) Onor prior to the Settlement Date (if Buyer has not
terminated this Agreement prior to that time), Buyer shall deposit into
escrow immexdiately available finds in the amount of Three Million
Dollars (33,000,000), which amount shall be added to the Deposit;
Escrow Holder shall release said amount to Seller upon the Settlement
Date without the need for any further instructions by the parties

{ concurrently with the recordation of the Option Memoranda;

“(iii} At least one (1) business day prior to the Initial Purchase
Closing described in paragraph 4 (c) below, Buyer shall deposit into
escrow an additional Six Million Dollars ($6,000,000) in immediately
available funds, which amount shall be added to the Deposit; at the Initial
Purchase Closing, Escrow Holder shall release such funds to Seller
without the need for any further instrections by the parties;

“(iv) In addition to the Deposit described above, Buyer shall make
the following deposits with Escrow Holder (the “Additional Deposits™) in
immediately available funds: (1) Buyer shall deposit into escrow forty-
four (44) monthly installments of One Million Five Hundred Thousand
Dollars ($1,500,000) each commencing on the later of one (1) month after
the Initial Purchase Closing or the first day of the month following Seller's
receipt of a grading permit for the first golf course included in the
Commercial Improvements described in paragraph 6 (b) below, and (2)
Buyer shall deposit into escrow three (3) monthly installments of Two
Million Dellars ($2,000,000) each commencing one (1) month following
the last payment made pursuant to clause (1) above. Escrow Holder shall
release each said payment to Seller promptly upon its receipt thercof,
without the need for any further instructions by the parties; and

002P2CFA.42044 2
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“(v) Atleast one (1) business day prior to the Purchase Closing
defined in paragraph 4(c) below for the Purchase Property or the last
portion thereof, Buyer shail deposit into escrow in immediately available
funds the fourth and final $2,000,000 Additional Deposit together with
any remaining balance of the Purchase Property Price (net of the Deposit
and the Additional Deposits previously paid), plus or minus any
adjustments for prorations and expenses.”

5. Paragraph 1 (c) of the Agreement is hereby amended so that the
Initial Developed Parcel consists of approximately One Thousand Nine Hundred Fifty
(1,950} acres.

6. Paragraphs 2 (a) and 2 (b) of the Agreement is hereby amended so
that the Entire Site Option expires five (5) years following the Initial Purchase Closing,

7. Paragraph 2 (c) of the Agreement is hereby amended so that the
first sentence thereof reads in its entirety as follows:

“Subject to Buyer's compliance and performance of its
obligations under this Agreement, the effectiveness of Buyer’s
Option shall commence upon the Initial Purchase Closing and shall
remain in effect for a period of forty (40) years following such date
(the “Option Period”}.”

8. Paragraph 4 (b) of the Agreement is hereby amended sg that the
Settlement Date shall be scheduled to occur on September 8, 2004, Prior to that time,
Seller shall provide satisfactory evidence to Buyer that Seller has sufficient water rights
with respect to water service for the entire Initial Developed Parcel, as such area is
increased by this Amendment.

9. Upon the Settlement Date, Buyer shall loan to Seller the amount of
Three Million Dollars {$3,000,000), which amount shall be repaid as hereinafter
provided. Said loan shall be accomplished as follows: (a) on or before the Settlement
Date, Buyer shall deliver to Escrow Holder immediately available funds in the amount of
Three Million Dollars (33,000,000); and (b} prior to the Settlement Date, Seller shall
deliver to Escrow Holder (i} a duly executed promissory note in the form of Exhibit *2"
attached hereto and made a part hereof (the *Note™), and (b) a duly executed Guaranty
executed by Harvey Whittemore in the form of Exhibit “3” attached hereto and made a
part hereof (the “Guaranty”). Upon the Settlement Date, Escrow Holder shall deliver the
loan proceeds to Seller and deliver the original Note and the original Guaranty to Buyer.
On or before the Initial Purchase Closing, Buyer shall have the right, at its option, to
return the Note to Seller marked “Paid” and be credited for a payment applicable to the
Deposit in the amount of the principal balance of the Note,

O0ZPICFA.42044 3
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10.  Paragraph 4(c) of the Agreement is hereby amended so that the
first sentence thereof reads as follows:

“The Close of Escrow for the purchase of any remaining
Purchase Property and the reconveyance of the Purchase Property
Remainder shall be scheduled to occur on the date which is the later of
four (4) years following the Initial Purchase Closing or the date on which
the final Additional Deposit is due under paragraph 1 (b) above; provided,
however, that Buyer may cause such escrow to close earlier (consistent
with the phases as described in paragraph 1(d) above) upon thirty (30)
days-writter-notice-to-Sellec.and Escrow-Holder” —— — -

11.  Paragraph 4 (c) of the Agreement is further amended so that the
“Initial Purchase Closing”™ shall oceur on April 1, 2005 (subject to paragraph 12 below),

12.  Notwithstanding anything contained in the Agreement or this
Amendment to the contrary, Buyer shall have the right to terminate the Agrecment for
any reason whatsoever by written notice to Seller and Escrow Holder priorto the
scheduled Initial Purchase Closing date. In the event of such termination pursuant to this
paragraph 12, Seller may retain the portion of the Deposit previously released to it (i.e.,
$4,000,0000), and paragraph 3 (d) of the Agreement shall otherwise be applicable.

13.  Paragraphs 3(d), 3(¢) and 7 of the Agreement are hereby amended
to eliminate any reference to the Development Declaration, which shall not be executed
by the parties. Instead, prior to the Initial Purchase Closing, Buyer and Seller shal}
execute and deliver the Pardee/CSI Builder Declarations substantially in the form of
Exhibit “4” attached hereto and made a part hereof (the “Declarations”™). The parties
anticipate that the Declarations will need to be amended as the design review commiitee
formed pursuant thereto establishes its requirements, process and procedures in
connection with the initial phases of development. In addition, prior to the Initial
Purchase Closing, Buyer and Seller shall each deliver to Escrow Holder two (2) executed
and acknowledged counterparts of a Memorandum of Pardee/CSI Builder Declarations
covering the Entire Site which shall be substantially in the form of Exhibit “5” attached
hereto and made a part thereof (the “Declarations Memorandum™). On the Initial
Purchase Closing, Escrow Holder shall cause to be recorded in the Official Records of
Clark and Lincoln Counties duplicate originals of said Declarations Memorandum.

14, The Agreement is hereby amended so that the deadline for delivery
to Escrow Holder of the Deeds and Affidavits described in paragraphs 4 (d) and 4 (i)
thereof shall be the Initial Purchase Closing, rather than the Settlement Date.

15.  Paragraph 6 (b) of the Agreement is hereby amended so that Seller

is obligated to expend at least Sixty-Eight Million Dollars (368,000,000} prior to the
Final Purchase Closing (as extended hereby) to construct the Commercial Improvements

Q02P2CFA.4204-4 4
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defined therein. Ifthe description of the Commercial Improvements set forth in Exhibit
“J" to the Agreement {which is included in Exhibit “1” attached hereto) is inconsistent
with the description of the Commercial Improvements set forth in the Agreement, said
Exhibit “'J” shall control.

16.  Inaddition to the rights and remedies contained in paragraph 6 (b)
of the Agreement, the parties agree as follows:

(a) If Seller fails to commence or diligently pursue the
construction of the Commercial Improvements, Buyer may give written notice to Seller
describing the nature of the Seller's failure to have commenced or have diligently

—Ppursued-the construetion-of the-Commercial Improvements and of its-intept-{g-undertake
construction of such Commercial Improvements instead of the Seller (the “Default
Notice"). If the Seller fails to commence or complete construction within thirty (30) days
after receipt of the Default Notice, Buyer may, directly or through its agents or
contractors, construct and complete the applicable Commercial Improvements so long as
it commences construction within thirty (30) days following the date of the Default
Notice. Seller shall assign to Buyer all rights, to the extent assignable, to the plans,
permits and specifications for the improvements to be constructed by Buyer.

(®)  If Seller fails to commence or complete construction (as
applicable) in a imely manner following receipt of the Construction Notice and thereafier
Buyer fails to commence construction within the applicable period or, once started, it
fails to diligently prosecute such construction until completion, Seller shail have the right
to give notice (containing substantially the same information as the Default Notice
deseribed above) and regain control over the construction in the aforesaid fashion if thirty
(30) days pass after the Sellers notice without Buyer’s commencement or continuation of
work.

{c) If Buyer constructs some or all of the Commercial
Improvements pursuant to this paragraph 16, Seller shall pay to Buyer one hundred ten
percent (110%) of the actual costs incurred by Buyer, together with interest at the rate of
10% per annum commencing upon the date the costs are incurred and continuing until
paid. Upon completion of each element of the Commercial Improvements, Buyer shall
submit its invoice to Seller covering the costs to be reimbursed, together with reasonable
supporting detail. Seller shall pay to Buyer the amount owed within thirty (30) days of
its receipt of the invoice. Notwithstanding anything contained herein to the contrary,
Buyer may, at its sole option, apply all or any portion of the amount owed by Seller
pursuant to this paragraph 16(c) to any amounts payable by Buyer to Seller pursuant to
the Agreement.

17.  Buyer shall construct a recreation center consisting of at least
15,000 square feet, including related infrastructure and park facilities, for the benefit of

its residential development on the portion of the Entire Site purchased by it (the
“Recreation Facilities”). The Recreation Facilities shall be subject to the Pardee/CSI

002P2CFA.4204-4 ' 5
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Builder Declarations described above, and the parties shall cooperate so that the
Recreation Facilities qualify as a recreation center under the terms of the Development
Agreement. Notwithstanding paragraph 7(c) of the Agreement, Seller hereby agrees to
transfer legal title to up to fifieen (15) acres of land within the Entire Site to Buyer,
without cost, for such purpose, which land shall be at a location which is mutually
acceptable. Buyer shall be responsible for paying any and all costs for the construction of
the Recreation Facilities on such land. Subject to paragraph 12 of this Amendment,
Buyer shall complete such Recreation Facilities prior to the date which is the later of
three (3) years following the Settiement Date or two (2) years following the date upon
which Buyer obtains all necessary permits for such improvements (the “Completion
Deadline™). In addition to the foregoing, Buyer shall use its commercially reasonable
efforts to cause the Clark County School District to open one or more schools to serve
T T iesidents of the Entite Sitewithin fotr (4) years following the Settiement Dates

18.  In addition to the rights and remedies under paragraph 6(b) of the
Agreement and paragraph 16 of this Amendment, the parties agree as follows. Onor
before Seller’s receipt of the third (3" ) Additional Deposit payment pursuant to
paragraph 1(b) of the Agreement, as modified hereby, and continuing on a quarterly basis
thereafter, Seller shall fumnish to Buyer accountings of the out of pocket costs expended
to such date for the Commercial Improvements, together with reasonable supporting
detail {collectively, the “Incurred Commercial Costs™). In the event that for any reason
whatsoever the amount of the Incwred Commercial Costs is less than One Million Two
Hundred Thousand Dollars ($1,200,000) multiplied by the number of full months
elapsing between the Initial Purchase Closing and the date of such report {the “Minimum
Commercial Costs"), Buyer’s obligation to make the Additional Deposits shall be
suspended unless and until Buyer receives an accounting showing that the Incurred
Commercial Costs exceed the Minimum Commercial Costs as of such date. Upon
Buyer’s receipt of an accounting showing that the Incurred Commercial Costs exceed the
Minimum Commercial Costs to that date, Buyer shall promptly pay to Setler the
aggregate amount of any unpaid Additional Deposits which were previously delayed
pursuant to this paragraph 18. In the event any dispute exists as to whether payment of
any Additional Deposit is required, the parties agree to submit the dispute to binding
arbitration before the American Arbitration Association, with the costs of such arbitration
to be paid one-half (}4) by each party.

19.  The parties have agreed on a cost sharing arrangement for certain
infrastructure improvements benefiting the Initial Developed Property and the
Commercial Improvements described in Exhibit “J” to the Agreement, which
arrangement is set forth and described on Exhibit “6™ attached hereto and made a part
hereof (the “Jointly Financed Improvements™. Subject to paragraph 12 of this
Amendment, Buyer will complete such Jointly Financed Improvements prior to the
Completion Deadline described in paragraph 17 above. Without limiting the generality of
paragraph 8 of the Agreement, the parties will meet periodically to detenmine the cost
sharing arrangement for future infrastructure improvements which benefit both the
Production Residential Property and the Commercial Property, which shall be determined
m the same manner as the arrangement set forth in said Exhibit “6™ based upon the

G02P2CTA. 42044 &
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properties’ respective usage and impact of such improvements. The parties further agree
that Seller, at its option, may pay for some or all of its share of such improvement costs
by the transfer of portions of the Option Property (at the price provided in the
Agreement) or upon such other financing terms which are mutually acceptable.

20.  Paragraph 9 (d) of the Agreement (pages 23-24) is hereby amended
to read in its entirety as follows:

“Notwithstanding anything herein to the contrary,
Buyer's Option shall automatically terminate unless Buyer has exercised
its Option for one or more Option Parcels consisting of at least an
aggrepate-of tworhundred {200} acies per-year-commencing on-the-date;
which is six (6) years after the Initial Purchase Closing, determined on a
cumulative basis. Notwithstanding the foregoing, the minimum
requirement for any year shall be suspended (and all subsequent time
periods shall be extended by the period of time equal to such suspension)
if and to the extent that water service is not available for the Option
Parcel(s) for which Buyer is scheduled to exercise its Option pursuant to
the Phasing Plan.”

21, Paragraph 9 (a) of the Agreement (page 24) is hereby amended so
that clause (iii) thereof reads “Declarations Memorandum® rather than *“Development
Declaration”.

22.  Seller hereby represents and warrants to Buyer that (i) the County
of Lincoln has given final approval of the service plan for the GID and final approval of
the service plan for the fire district created for the Entire Site; (ii) pursuant to NRS
Chapter 318, the only party who may protest or appeal the creation of the GID is Seller;
and (iii) the proceeds of such GID financing can be utilized for infrastructure
improvements in both Lincoln and Clark Counties. The parties have agreed that Buyer
shall take the lead with respect to underwriting and structuring decisions conceming any
and all GID financings, including (without limitation) selecting the underwriter, bond
counsel, assessment engineer, financial advisor, assessment engineer and appraiser;
provided, however, that major decisfons concerning the GID shall be subject to Seller’s
approval, which shall not be unreasonably withheld or delayed. Similarly, the parties
have agreed that Seller shall take the lead with respect to presentations to the County
Commission, subject to Buyer’s assistance and cooperation. The parties have further
agreed that the infrastructure improvements which are jointly constnzcted or financed by
the parties shall have priority for inclusion in the improvements financed by the GID. If
no reference to the GID appears on record as of the Initial Purchase Closing, the parties
shall cause to be recorded an appropriate instrumient giving public notice that the Entire
Site is covered by the GID,

23. _Inall other respects, the terms and conditions of the Agreement
shall remain in full force and effect and are hereby reaffirmed. In the event of any

O002P2CFA.42044 2
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conflict between the provisions of this Amendment and the terms of the Agreement, the
O provisions of this Amendment shall control,

24.  This Amendment may be executed in counterparts, each of which
whea taken together shall constitute but one original. A counterpart hereof shall be
deemed executed if the signed document is transmitted by facsimile to the other party so
long as the signing party sends the original to the other party by mail or overnight courier
concurrently therewith.

IN WITNESS WHEREQF, the parties hereto have executed this Amendment as
of the day and year first above written.

 PARDEEHOMES OF NEVADA, -
a Nevada corporation

%r

Ve Beemides

“Buyer”

COYOTE SPRINGS INVESTMENT LLC,

a Nevada limited liability company
By:
Its:
“Seller”
OD2PCFA.4204-4 8
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O conflict between the provisions of this Amendment and the terms of the Agreement, the
provisions of this Amendment shall control.

24.  This Amendment may be executed in counterparts, each of which
when taken together shafl constitute but one original, A counterpart hereof shall be
deemed executed if the signed document is transmitted by facsimile to the other party so
long as the signing party sends the osiginal to the other party by mail or overnight courier
concurrently therewith.

IN WITNESS WHEREQF, the parties hereto have executed this Amendment as
of the day and year first sbove written,

PARDEE HOMES OF NEVADA,
a Nevada corporation

By:
Its:

“Buyer”

COYOTE SPRINGS INVESTMENT LLC,
a Nevada fimited liability compary

By:

Its,__ eSOl APAFEER . .

“Seller”

002P2CFA4204-4.doc -]
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AGREEMENT

[See attached Exkibits A-D, G, I-L,, P and Q]

0O2P2CFA4204-4.doc EXHIRIT “1"
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Exhibit C1 _
Map of Option Property Prior to BLoW Recorfiguration
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Map of Option Property After 8LM Reconfiguration
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Mail Taz Statements to,

and when Recorded Mail to:

Jon E. Lash

Pardee Homtes of Nevada

10380 Wilshire Boulevard, Suite 1900
Los Angeles, CA 90024

GRANT, BARGAIN AND SALE DEED
(Purchase Property)

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby
acknowledged, Coyote Springs Investment LLC, a Nevada limited liability company ("Grantor"), does
hereby grant, bargain, sell and convey to Pardee Homes of Nevada, a Nevada corporation, whose
address is 10880 Wilshire Boulevard, Suite 1900, Los Angeles, Californiz 90024, sll right, title and
intercst in and to that certain real property situate in the County of Clark, State of Nevada, which is
more particularly described on Exhibit “A™ attached hereto and incorporated herein by reference ag the
“Real Property,” subject to all restrictions and matters of record and EXPRESSLY EXCLUDING
AND RESERVING UNTO GRANTOR THE FOLLOWING:

(1) any and all water, water rights, spring rights and ditch rights appurtenant thereto; and

(2) a blanket easement under, on, cver and across the Real Property for the purpose of
placing, constructing, developing, using and maintaining, reconstructing and repairing a
private, passive fiber optic network, which easement shall terminate and a new easement for
the same purpose shall be granted to Grantor upon the terms of, and depicted on, each final
subdivision map of the Real Property as such map is recorded.

BDated this day of . 2004,

COYOTE SPRINGS INVESTMENT LLC,
a Nevada limited liability company

By:
Robert R. Derck, General Menager

] 070604/gbsdeedpurchasepropertypardere i02/02

Exhbit G-\
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STATE OF )
) ss.
COUNTY OF )

This instrument was acknowledged before me on 2004, by Robert R.
Derck as General Manager of COYOTE SPRINGS INVESTMENT LLC, a Nevada limited liability

company.

Notary Public

ECH 12683-0003
070604/ ghedecdpurchasepropermypardeccsi02/02
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Grant, Barpain and Sale Deed
Exhibit “A”
Legal Description of the Real Property
{Purchase Property)

All that certain real property situate in the County of Clark, State of Nevada, described as
follows:

Parcel 1 of Parcel Map recorded July 21, 2000, in Book 20000721, File 098, Page 0057, as
Document Number 01332 in the Official Records of Clark County, Nevada.

ECH 12633-0003
070604/ghadecdpurchascgropertypardeccsi02/2
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Mail Tax Staiements lo,

and when Recorded Mall to:

Jon E. Lash

Pardec Homes of Nevada

10880 Wilshire Boulevard, Suite 1900
Los Angeles, CA 90024

F 3, L, DEED
(Option Property)

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby
acknowledged, Coyote Springs Investment LLC, a Nevada limited liability company ("Grentor") does
hereby grant, bargain, sell and convey to Pardee Homes of Nevada, a Nevada carporation ("Grantee"),
whose address is 10880 Wilshire Boulevard, Suite 1900, Los Angeles, California 90024, all right, title
and interest in and to that certain real property situate in the County of » State of
Nevada, which is more particularly described on Exhibit “A” atteched hereto and incorporated herein
by reference as the “Rezl Property,” subject to all restrictions and mattérs of record and EXPRESSLY
EXCLUDING AND RESERVING UNTO GRANTOR THE FOLLOWING:

(1) any and all water, water rights, spring rights and ditch rights appurtenant thereto; and

{2} a blanket easement under, on, over and across the Real Property for the purpose of
placement, construction, development, use and maintenance of a private, passive fiber optic
network, which easement shall terminate and 2 new easement for the same purpose shall be
granted to Grantor upon the terms of, and depicted on, each final subdivision map of the Real
Property as such map is recorded.

Dated this day of 42004,

COYOTE SPRINGS INVESTMENT LLC,

a Nevada limited lability company
By:
Robert R. Derck, General Manager
ECH 126830003
060504/ghsdeedoptionpropestypardesesi/)l
1
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STATE COF )
) ss.
COUNTY OF }
This instrument was ackmowledged before me on , 2004, by Robert R.
Derck as General Manager of COYOTE SPRINGS INVESTMENT LLC, a Nevads limited liability
company.,

. NemyPublie

ECH 12683-0003
060904/ ghsdeedopticnpropertypardeessill ol
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Grant, Barpaln and Sale Deed

Exhibit “A™
Legal Deseription of the Real Property
(Option Property)
All that certain real property situate in the County of State of Nevada,
described as follows:
(1nsert Legal Description of Option Property}
ECH 126830003

060904/ghsdendoptionpropertypardoscsiii)
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Exhibit 11 _
Map of Commercial Property Before BLM Reconfiguration
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Exdivibit 12 )
Map of Commercial Property After &L Reconfiguration
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EXHIBIT J
DESCRIFTION OF COMMERCIAL IMPROVEMENTS

The facilities (“Commercial Improvements”) outlined herein must be constructed by
Seller as described in Paragraph 6 of this Option Agreement prior to the Final Purchase Closing.
In addition to Buyer’s rights set forth in Paragraph 6(b) of the Option Agreement, Buyer shall
have the right to take over and complete any of following Commercial Improvements if
construction is not timely commenced and diligently prosecuted to completion by Seller by the
later of (a) thirty-six (36) menths after the Settlement Date or (b) twenty-four (24) months after
the permits and approvals applicable to the improvement have been obtzined.

1. 18 Holes of Jack Nicklaus Desige Championship Golf Course (the “First__
Course™).

2, Club House/Pro Shop associated with the First Course of not less than ten
thousand (10,000) square feet,

kH A Golf Learning Center of not less than five thousand (5,000) square feet, with
outdoor practice facilities.

4, A “country” general store including pharmacy/drugstore of not less than two
thousand five hundred (2,500) square feet with gasoline pump facilities,

5. A twenty-four hour walk-in medical office with licensed physician and medical
staff of not less than one thousand five hundred (1,500} square feet.

6. Sales and Information Center of not less than three thousand (3,000) square feet.

In addition to the foregoing, Seller shall be responsible for its share of certain
improvements being constructed at the same time by Buyer in the manner provided in this
Option Agreement such as entry signage and project monumentation, roadways and landscaping,
and utilities,

Seller shall also construct an additional 18 holes of golf which shall be completed within
twenty-four (24) months of the First Course. (This may or may not be the Bear Trail Course
described below.)

In addition to the Commercial Improvements, the following additional commercial
facilities (“Additional Improvements”) may be built within or outside the Commercial Property
at the Seller’s sole discretion as required to meet the minimum expenditure described in
Paragraph 6 of the Option Agreement.

1. 9 to 18 Holes of Jack Nicklaus Signature Golf (“The Bear Trail Course™).

2, Clubhouse Facilities associated with any of the courses outlined herein.

3 Cart Bam/Cart Storage associated with any of the courses outlined herein.

Dew/12054-Fexhibit j vidoc
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4, Events/Conference Center.

O 5. Education Center and/or private educational facilities.
6. Historical Center.
7. Golf Villas (Maximum of 20 units).
8. Restaurant Commercial (Maximum of 25,000 SF).
0. Other Commercial (Maximum of 50,000 SF), including a grocery store and/or

drug store facility.

107" Related ™ INFaRtructire, INCIHIAE but not limited 1o Baprovenents, Pablio
Facilities and Commumity Facilities.

11.  Any other recreational facilities that benefit the commumity.

In the event of a conflict between the schedule set forth in this Exhibit T and Paragraph 6
of the Option Agreement the provisions of this Exhibit J shall control.

Dew/12054-3fexhibit § v3.doc
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